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MR SEAN R BRADY

160 North La Salle Street
Suite C-800
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(Appearing on behalf of the Staff of the
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PROCEEDI NGS
JUDGE WOODS: W'l go on the record.

This is Docket 00-0393, an investigation
into a proposed tariff detailing the high frequency
portion of the |loop or line sharing service.

This case is here on rehearing, being
heard today, July 17, 2001, before Donald L. Wods,
an Adm nistrative Law Judge, having been appoi nt ed
by the Illinois Conmerce Conmi ssion. The cause is
set today for an evidentiary hearing.

We have a nunber of parties present. At
this time 1'd take the appearances of those
parties, beginning with Illinois Bell Tel ephone.

MR. BINNIG Theodore A. Livingston, Christian
F. Binnig, and J. Tyson Covey of the law firm of
Mayer, Brown & Platt, 190 South La Salle Street,
Chicago, Illinois 60603, appearing on behal f of
Ameritech Illinois.

M5. HERTEL: Appearing on behal f of Ameritech
[Ilinois, Nancy J. Hertel, H-E-R T-E-L, 225 \West
Randol ph, 25D, Chi cago, 60606.

JUDGE WOODS: W might as well just go down
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the lined. M. Feinberg.

M5. FRANCO- FEI NBERG On behal f of Covad
Conmuni cat i ons Conpany, Felicia Franco - Fei nberg,
227 \West Monroe, 20th Floor, Chicago, Illinois
60606.

MR, SCH FMAN:  On behal f of Sprint
Communi cations, L.P., Ken Schifrman, 8140 Ward
Par kway, Kansas City, Mssouri 64114.

MR. BONEN: Appearing for Rhythms Links, Inc.,
St ephen P. Bowen and Anita Taff -Ri ce, Blunenfeld &
Cohen, 4 Enbarcadero Center, Suite 1170, San
Franci sco, 94111.

JUDGE WOODS: M. Townsl ey.

MR. TOAMNSLEY: Appearing on behal f of
Wor|l dCom I ncorporated, Darrell Townsley, 205 North
M chi gan Avenue, 11th Floor, Chicago, Illinois
60601.

MR DUNN.  On behal f of AT&T Conmuni cati ons of
[Ilinois, Inc., John Dunn, 222 West Adans, Suite
1500, Chicago, Illinois 60606.

JUDGE WOODS: My understanding is there was

recently an appearance filed on behalf of Alcatel.
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V5. MANN- STADT: On behal f of Al catel USA,
Inc., Rendi Mann-Stadt of the firm H nshaw &

Cul bertson, 400 South 9th Street, Springfield
62701.

MR SHI ELLS: And on behalf of Alcatel USA,
Inc., Theodore F. Shiells, Gardere, Wnne & Sewel |
1601 Elm Street, Dallas, Texas 75201

JUDGE WOODS: Okay. Any additional
appear ances?

MR HARVEY: For the Staff of the Illinois
Conmrer ce Conmi ssion, Matthew L. Harvey and Sean R
Brady, 160 North La Salle Street, Suite C-800,
Chicago, Illinois 60601-3104.

JUDGE WOODS: Thank you, M. Harvey.

Anyone el se? kay.

The record woul d al so refl ect
di scussi ons had before beginning today. |'ve asked
the parties to cooperate with the office of the
Chief Cerk inthe filing of testinony. The
Conmi ssi on does have in place an e-Docket system
which allows for electronic filing of testinony.

W' ve decided to handle any revisions to
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testinmony by having the witness nmake those
revisions while on the stand. The parties have
then been instructed to prepare a revised version
of that testinmony and to file it with the office of
the Chief Cerk via the e-Docket system M
understanding is that all the parties have agreed
to that process.

W al so discussed cross exhibits, and we
have decided that cross exhibits will be marked in
the customary manner and will be taken to the Chief
Cerk's Ofice in paper format.

In addition, we have two notions to take
up today, and | believe there has currently been
recei ved a notion to quash a subpoena that was
previously issued by the Hearing Examiner. | think
the parties have agreed to take that up first, and
| believe that was filed by Ms. Mann- Stadt.

Ms. Mann- St adt.

M5. MANN- STADT: Hearing Exam ner Wods, we
filed on behalf of Alcatel USA a notion to quash
the subpoena related to the second set of data

requests of Rhythns Link, and we're here before you
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pursuant to the Conmi ssion's Rule 390 to quash the
subpoena.

As you are aware, Alcatel is not a party
technically to this matter, but one of its
enpl oyees submitted testinmony on behal f of
Amreritech, and our notion to quash is based on
preserving our legal rights as a nonparty.

W have been asked in the second set of
data requests questions that we believe are
irrelevant, immaterial, oppressive, and
unreasonabl e pursuant to the rule justifying
guashi ng.

Specifically, they're irrelevant to
anything in N el Ransoms testinmony. M. Ransom --
Dr. Ransom excuse me, testified sinply that cards
that were not manufact ured or licensed by Al catel
woul d not be technically feasible to work in the
Li t eSpan system

Now we have data requests before us that
ask where every manufacturing plant is, what's
manuf actured in each of those. They're absolutely

irrelevant to any issue in Dr. Ransonis testinony.
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There are statenments about manufacturing
of line cards in, for exanple, Rhythnms' w tness
Watson's testinmony, but | think it's alittle
self-serving to state that that serves the platform
for a nonparty to reveal all of their business
deci sions and anything that has to do with their
manuf acturing. They' re extrenely over broad, and
it's nothing but harassnent in our view

They're al so conpletely inmateri al
Many of the parties' w tnesses, the CLEC wi t nesses,
have al ready conceded that their view of what the
structure should be for line cards in a cabinet is
that they should have the right to own the |ine
cards. They have already conceded that they are
not requesting to have inserted |line cards which
are manuf actured by anyone el se, and they al so
concede that they would be willing to have cards
i nserted which are licensed by Al catel, which by
itself recognizes that Al catel already has
manuf acturers out there that nmanufacture the cards
for LiteSpan now. This isn't a change. |It's

nothing new, and it's, again, immterial to the
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i ssues before us.

Finally, it's oppressive and
unreasonabl e. They quote a statenent in the
international press | mght add that was nade on
June 27th as the basis for one of the requests in
this information request. They quoted the sane
article in testinmony that was filed on July 2nd by
wi t ness Watson of Rhyt hns.

The request didn't issue until July 9th.
Wthout a subpoena, where a nonparty had requested
a subpoena in the past to preserve their |ega
rights, they again -- when | say they, the three
parties that propounded these interrogatories or
requests, they had al ready been asked to come forth
with a subpoena on the first set of data requests,
which Al catel, although unwilling at first, once
there was a subpoena turned around in | ess than
five days and provi ded ei ght boxes of docunents.

It is not an unwillingness on Alcatel's part. It's
sinply asking that as a nonparty there be sone
respect for the Conmi ssion's rules and that

untimely, quick turnaround, irrelevant and
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imaterial requests not be allowed to go forward to
harass a nonparty.

JUDCGE WOODS: M. Bowen.

MR. BOAEN: Thank you, Your Honor.

Let me say just briefly, wthout
bel aboring the point, | think at |east sonme of us
in the roomnow have been famliar with Al catel's
previ ous behavior in the case, including the first
set of discovery that we asked on themthat Your
Honor had to conpel responses on, but let ne just
say that Ms. Mann-Stadt actually takes conpletely
out of context the request that we're naking.

The proper context is that Al catel
either with cooperation or not of Aneritech has
been attenpting to hide behind their so-called
nonparty status to avoid legitimate discovery since
the start of this case while still having their
cake and eating it too, meani ng having Dr. Ransom
testify in two rounds of testinony and then trying
to resist discovery that's legitinmte when the
proper scope is considered, so the nonparty rights

argunent, frankly, is irrelevant.
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If there is material that's legitimte
to the issues in the case, and there is, that
shoul d be produced by Al catel sinply because, as
you' Il recall, when we asked questions of
Amreritech, they sinply refused to answer the
guestions claimng that Alcatel's third-party
proprietary rights of the docunents precluded that
production. That was the genesis of the data
requests nunber 1 and nunber 2 on Alcatel. W
actually attenpted to do what's been done in every
case |'ve ever done before this Conm ssion and
others which is to ask the ILEC for infornmation
whi ch they deem proprietary whether it's their
information or the third party's information. So
the nonparty argunent hol ds no water

Second of all, the correct scope of the
so-called Al catel issues in this case is not
[imted to Dr. Ransom s testinmony. |In fact, it is
Areritech that is put in issue and in controversy
claims about what this platformcan and cannot do,
and they've done that through the testimny of Ross

Ireland, of Chris Boyer, of Janes Keown, and
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others, and so we're entitled to exam ne through
what ever neans we can, including production of
actual Al catel docunents, the basis for the clains
advanced by all the wit nesses who ground their
testinmony on clains about the Al catel LiteSpan
platform and what better source for that

i nformation, since Ameritech refuses outright, than
Al catel itself, and, in fact, A catel, after quite
a bit of resistance, and as Your Honor may have
been aware, having heard fromthe chief ALJ,

Al catel did produce docunents.

Just for the record, | think we all know
that about half those docunents were a 5,000 page
printout of a four-year old LiteSpan standards
manual which was clearly superseded and shoul d have
been noticed by counsel for Alcatel upon
production, and we had to go through further rounds
of discussions with Your Honor and with Al catel's
counsel to get anything close to a current version
That, of course, is inportant because the version
we were produced has nothi ng what soever to do with

any of the issues in the case because it predates
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any depl oynment of any platformthat coul d support
DSL or Project Pronto, so we've got 5,000 pages of
dead trees for no purpose. W finally got the
CD-ROM that actually is the current version quite
recently, as a matter of fact, in fact, the day
before our witness was required to file

suppl errent al testinony.

So production in this case has been
extrenely difficult. The phrase like pulling teeth
occurs to me. So the discovery we were asking for
we have a right to get. The production has been
very slow, and so the proper scope of the
exam nation of relevancy is not Dr. Ransonis
testinmony. |It's the entire suite of w tnesses, the
Amreritech witnesses and Dr. Ransom who rely on
Al catel's platformcapabilities for their
testi nony.

Further, Ms. Mann-Stadt overstates the
scope of the questions. | nmean we all can read.
W didn't ask for all factories. W asked for the
factories that nake the plug-in cards for the

Li teSpan pl atf orm because, of course, that's an
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issue in the case, and we asked for the factories
that make the LiteSpan equi pnent because, of
course, the equipnent itself is an issue in the
case. So | don't understand the overly broad claim
because we didn't ask for all over 100 | guess that
is factories that A catel has worldwi de. W were
focused on the issues in the case.

W also, unlike or in contrast to what
Ms. Mann-Stadt represented, we do not concede that
cards not made by Alcatel can't be placed in the
LiteSpan DLCs. In fact, it is to |look at that very
i ssue that we're asking this discovery. Ross
Ireland, the Chief Technology Oficer of SBC
itself, makes that claim that is, that you cannot
put anything besides Al catel manufactured cards in
the LiteSpan. That, of course, is not correct.
The fact is that Alcatel currently licenses a
nunber of manufacturers, and we will bring out
proof that they have not disclosed about other
manuf acturers that are licensed to provide these
cards.

The testinmony -- or I'msorry -- the
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di scovery about Alcatel's plans to exit the
fabrication market, which Dr. Ransom in fact, does
address in his rebuttal, but I guess we can't ask
beyond the scope of what he chooses to say there,
the truth of the matter is that Al catel, according
to the announcenents nade by their chief executive
of ficer and published in the European Vall Street
Journal, Le Mnde, show that they are getting out
of the fabrication business. So I think we're
entitled to inquire whether that -- I'msorry --
all but twelve, all but twelve plants. | think
we're entitled to inquire whether the twelve
remai ni ng plants does or doesn't include the
Li teSpan plants, whether the platformor the cards.

JUDGE WOODS: What does that go to?

MR. BOAEN: That goes to whether or not it is
-- Alcatel has to manufacture these cards or not.
That is the president, the CEO of Alcatel said we
will keep the factories for those functions that
are essential. So | think we're entitled to
i nquire whether or not, in fact, these cards are so

hard to manufacture that only Alcatel can do it or
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i nstead whet her they actually are going to

out source this manufacturing, manufacturing
function, and license everybody to build those
cards and get out of that business entirely.

JUDGE WOODS: My recollection of their
position is that only the Alcatel cards or cards
manuf act ured under a |license granted by Al cate
will fit.

MR BINNNG That's correct, Your Honor.

V5. MANN- STADT: That's correct, Your Honor

MR SH ELLS: Yes, Your Honor.

MR BOAEN. That is one of their w tnesses
contentions. W have sworn testinony or soon to be
sworn testinmony by Ross Ireland saying only Alcate
manuf act ured cards can be placed in that LiteSpan
DLC. That is not -- and | intend to cross himon
that, but I think we should be allowed to find out
who makes them now and where they' re nade and what
the plans are for the future.

JUDGE WDODS: (kay. Let's skip to the next
one. Wiat I'mgoing to dois I'mgoing to wthhold

ruling on that particular request until we hear
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fromM. Ireland. |If that's his testinony, then
think this becones relevant. |[If that's not his
testinmony, then I think which plants are going to
remai n open and whi ch plants are going to be cl osed
isirrelevant, so we'll see what he says.

MR. BONEN: Ckay.

MR BINNIG Your Honor, | want to nake a
brief statement. 1'mnot going to go into nerits
argunments on rel evance and materiality. [I'd like
to do that at some point if | need to, but | just
want to respond to the discovery here and the
characterization of what Ameritech Illinois has
produced and not produced.

Amreritech Illinois has produced al
request ed docunents within its possession
i ncludi ng requested docunents that Ameritech
[Ilinois had in its possession that were Alcate
docunents. What Aneritech Illinois could not
produce were docunents not in its possession
custody, and control, and that was the reason why
we recommended a subpoena be issued on Alcatel if

they wanted docunents that Alcatel had custody and
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control over that we did not, but we have in our
producti on produced Al catel docunments within our
possessi on, custody, and control.

MR. BOAEN: Well, Your Honor, that sinply is
not true on its face.

MR BINNIG It is true

VMR BONEN. Anmeritech and all SBC I LECs are
licensees of the LiteSpan platform They refused
to produce the LiteSpan standard practices guide
whi ch cane on CD-ROM and they have thousands of --
or hundreds of copies of that throughout Ameritech.
They refused on grounds that they couldn't do it
because even though they had it, it was sonebody's
else's intellectual property and they coul d not
produce it, so M. Binnig is not correct, and there
are ot her docunents besides that one docu nent.
There are a lot of Alcatel docunents that they
undoubt edl y have because they're distributed to
l'i censees.

MR SCH FMAN:  Your Honor, Ken Schifman for
Sprint. | just want to raise one additional matter

with respect to request 3.
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Request 3 asks --
JUDGE WOODS: Wit a minute. W haven't got
there yet.
MR SCH FMAN:  Ch. You're not going -- okay.
You just wanted to talk about the first two.
JUDGE WOODS:  Yeah. W'l get there
So nunber 1 I'mgoing to wthhold
pendi ng what we get out of M. Ireland on his
direct.
Number 2 --

M5. MANN- STADT: Are you ready, Your Honor, or

-- I"'msorry.
JUDGE WOODS:  Well, 1've read your arguments
M. Bowen.

MR. BOAEN: Well, nunber 2, we're sinply
seeking to see whether or not SBC has expressed any
concerns or conmuni cated in any way, assum ng that,
and we don't know this because it's nunber 1,
assuming that Al catel might plan to outsource or
sell the fabrication function for the cards that
SBC buys. SBC in the past has been very interested

in maintaining quality control over whatever it
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puts in its network, and we woul d expect that they
woul d express concerns to Alcatel if Alcatel was,
in fact, planning to outsource the manufacturing of
products they currently manufacture, so we're
asking for that information.

MR BINNIG Wiy weren't those requests made
to SBC or Aneritech Illinois? W' ve received no
requests asking for docunents we provided to
Al catel on that subject.

MR. BONEN: They were.

MR, SCH FMAN: They were, and you answered.

MR BINNIG Well, then you' ve got everything
that SBC has.

M5. MANN- STADT: Then you have everyt hi ng.

MR SCH FVAN:  Well, that was SBC to Al catel.
It doesn't say -- your answer was we could not find
anyt hi ng.

VR BOVEN.  Yeah.

MR BINNIG Then that nmeans there aren't any.

MR BOMEN. No, it doesn't.

MR BINNIG Yes, it does.

JUDGE WOODS: Ckay, guys. Gound rules,
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please. One at atinme. W've got a lot of folks
up here. W've only got one court reporter, so we
need to go one at a time, please. Just show a
little bit of courtesy.

MR. BONEN:. All right. GCould I ask for one
nore ground rul e?

JUDGE WOODS:  Sur e.

MR. BONAEN: Coul d we have just one party
arguing for the other side at a tinme, unless we're
actually involving two? | mean this is not
Aneritech's notion to quash, | don't think, unless
you wote it, Chris. This is Alcatel's nmotion to
guash. Ms. Mann-Stadt has already argued this
notion, and M. Binnig should not speak unl ess
there's sone issue that involves them Two | awers
shoul d not be allowed to argue agai nst us.

MR BINNIG Your Honor, they've raised issues
about Anmeritech's response to discovery. | think
["mentitled to respond to this.

JUDGE WOODS: | woul d agree that's he
entitled. |If your assertion is that Aneritech

failed to provide something, | think M. Binnig
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shoul d have the opportunity to address that,

al t hough fromthe conversation that | just heard,
it does sound like we're tal king about two
different things. It sounds |like they requested,
fromwhat | understood, correspondence from
Aneritech to Alcatel and were told that there was
none. |s that correct?

VMR BOWNEN. That's correct.

JUDGE WOODS: | don't -- ny understanding is
that their claimis that they were not asked for
correspondence from Al catel t o SBC. |Is that
correct?

MR. BONEN: We're asking both sides of the
conversation or the witten conversation that m ght
have been invol ved to produce whatever they have.
If Areritech can't find anything, perhaps Al catel
can. Alcatel has been nuch better at producing
docurents, frankly, than Aneritech has.

JUDGE WOODS:  Ckay. Ms. Mann- Stadt.

M5. MANN- STADT: | feel conpelled, and not to
annoy the Hearing Exam ner, but to state that

particularly Rhnythns and the CLECs want to see
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Amreritech and Al catel as one in the same and yet
want to separate us when there's an argument on
di scovery, and M. Bowen's characterization of
Al cat el's response to discovery is yet again
i naccur at e.

You were not involved in getting a
current version of a manual. They did not have to

have any teeth pulling, as was described, to get

the current version of the manual. They asked for
it. It was very difficult to send through e-mail.
It took a nunber of e-mails. It was just some

technical di fficulties in getting it, and we
eventual |y supplied you with a CD

It serves your purpose to paint this as
a very difficult process. It's not. W are trying
to respond. You asked for very, very broad -- you
tendered very broad requests, and then you do not
want legitimate discovery. Wat you want is
perfect, imedi ate discovery, and we differ. W
want |egitimate di scovery.

On the issue of number 2, you have asked

previously for correspondence with Aneritech
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related to LiteSpan 2000 and LiteSpan 2012. This
is duplicative. You' re asking for a subset here.

MR. BONEN: | guess |I'mm ssing the point.

JUDCGE WOODS: | am too.

M5. MANN- STADT: Pl ease produce all docunents
in Alcatel's possession, custody, or contro
relating to line cards available for or being
devel oped for LiteSpan 2000 and 2012, and now
you' re asking here any conmuni cations with Al catel
about selling the manufacturing plants. Again, you
have not limted that to LiteSpan. It says its
manuf acturing plants, including discussion of the
anal ysis of such plant sales on the supply of line
cards. That's a subset of the request that you
asked in the first set of data requests.

MR. BOWEN: Are you representing that you' ve
responded in substance to this request on a broader
basi s?

V5. MANN- STADT: | believe this is a
duplicative request.

JUDGE WOODS: kay, but the question is

whet her or not you responded to it. Now | think we
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can cut out the general request for communications
regarding the decision to sell manufacturing plants
which I find to be wholly irrel evant.

MR. BOAEN: |1'm pointing towards the LiteSpan
units and the LiteSpan card plans.

M5. MANN- STADT: But it doesn't say that.

JUDGE WOODS: And | would agree with you. To
the extent that this is a general request for al
conmuni cation regar ding the decision to sell,
that's clearly irrelevant, and | woul d quash that
portion of that request.

Now i f you're telling nme that the

response was already given in rel ationship to a
guestion concerning the sale of plants on the
supply of LiteSpan 2000 and 2012, that's been
answer ed?

V5. MANN- STADT: | would assune if it asked
for any correspondence or docunents related to
Li teSpan, that manufacturing LiteSpan cards or
NGDLC equi pnent is contained in that. Now have
gone through all of those to match? No, | haven't .

MR BOMNEN. Well, I've tried to, Your Honor
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and there's nothing that I would consider to be all
responsive to this particul ar request.

JUDGE WOODS: Okay. Well, | think this is
relevant. It does -- | think it does ask for
information that goes to at |least Dr. Ransom s
testi nony and probably the testinony of other
Wi t nesses, so that request, which is nowlimted to
di scussion or analysis of any effect of one of the
proposed plant sales on the supply of line cards
for the LiteSpan NGDLC equi pnent, okay, limted to
that, I think that should be produced.

Let's go to nunber 3.

V5. MANN- STADT: We're | ooking at request

nunber 4.
MR. BOAEN: | only have three.
JUDGE WOODS: | think she's referring to --
M5. MANN- STADT: |'mtal ki ng about the first
request .

MR. BONEN: Oh, okay.
MB. MANN- STADT: Ckay?
JUDGE WOODS:  Sure.

M5. MANN- STADT: And which, for the record,
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there were 16 requests.

Request nunber 4 asked for all docunents
about depl oynment or pl anned depl oynment of LiteSpan
cards capabl e of supporting DSL services other than
ADSL. Now this is Iimted | suppose -- | suppose
it includes xDSL in the question, but that would
have been responded to in the response to nunber 4.
Do you want nme to read thenf

JUDGE WOODS: No. The representation now is
that upon receipt of that request, if you had found
a document that discussed the pending plant sale on
the supply of the line cards, that woul d have been
provi ded.

V5. MANN- STADT: Related to xDSL. That woul d
have been with all of the comunications asked
about the ADSL.

VMR BOAEN. Well, Your Honor, --

M5. MANN- STADT: O her than ADSL.

MR. BONEN: Your Honor, again, | have been
through the entire production, and I would |ike for
Al catel's counsel, whether it's Ms. Mann-Stadt or

M. Shiells or M. Chal ker or anybody el se that has
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been involved in this whole process, to represent
on the record that there are no conmunicati ons or
docunents between SBC or Aneritech Illinois and
Al catel about this request because | saw none in
the production. |If they're telling us in front of
Your Honor that there has been no communication
bet ween SBC or Ameritech and Al catel asking for
other kinds of line cards besides ADSL, 1'Ill| take
t hat answer.

M5. MANN- STADT: That's a different question

MR BOMEN: No, it's not. That's the question
| asked.

MR, SHI ELLS: Your Honor, if | may, this is
Ted Shiells for Al catel.

It's inpossible for me to represent that
there are no such communi cations, but | can assure
the Hearing Exam ner that we went through the
conpany | ooki ng for documents that would be
responsive to this request, and if we didn't -- if
we found them we produced them and so | don't
know how we woul d find any nore docunents beca use

we woul d go through the sanme process, the same
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people. So if there is a docunent that we were not
able to find, it isn't because we didn't try to
find it. W did our best.

MR SCH FMAN:  Your Honor, that was in
response -- well, first of all, that was in
response to the first set of data requests as of
whenever those were propounded in late June. This
set of data requests was propounded later. | guess
I haven't heard Al catel say that they have gone
through their records to determne that the
speci fic question that was asked in nunbers 2 and
3, that they have not been able to find docunents
responsive to those requests. This was a
subsequent data request. Just because a broad
request was asked that asked for certain docunents
and we have now narrowed the focus in this request,
they still would have an obligate to search f or
those docunments responsive to that request.

JUDGE WOODS:  Ckay. Well, nunber 2 is still
subj ect to production.

MR SHI ELLS: Yes, | understand that.

JUDGE WOODS:  You are ordered to nake an
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exam nation, have someone nake an exam nation to
see if there's any comunications discussing the
ef fect of production on line cards of the sale of
the plants. Do you understand that?

MR SHI ELLS: Yes.

JUDGE WOODS: Ckay. Now we're on numnber 3
which is whether there are any requests to provide
line cards for any types of xDSL other that ADSL.
Now nmy understanding is that you believe this is
duplicati ve.

MR SH ELLS: Yes, Your Honor.

JUDGE WOODS: | think its marginally nore
focused than the previous request and should be
responded to. The question is now whether or not,
to your know edge and belief, there are any other
docunents that have not been produced that woul d
answer this question.

MR, SHI ELLS: To ny know edge, Your Honor
there are not, and |I can also say that our
under st andi ng of the prior request woul d have
enconpassed this. So that if we had found

docunments that had this information in them they
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woul d have been produced in response to the prior
request.

JUDGE WOODS: Ckay. Because | do find this
guestion rel evant, and the subpoena woul d be
enforced with this question intact. | think it's
conpletely rel evant, so.

M. Bowen, you've got your response?

VMR BOAEN. | do, Your Honor

JUDGE WOODS:  Ckay.

MR. BONEN: Thank you

JUDGE WOODS:  Yep.

Then we'll turn to | believe the
testimony of Rhythns' witness M. Watson. |s that
correct?

MR LI'VINGSTON: Yes, Your Honor

JUDGE WOODS: Ckay. M. Livingston

This is the supplenmental reply. Is that
correct?

MR LIVINGSTON: This is the suppl enent al
reply dated Friday the 13th.

JUDGE WOODS:  Ckay.

MR LIVINGSTON: And first 1'd like to get on
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the table what our notion to strike is in terns of
its scope, and then we'll take it in pieces because
I think we have sone argunents with respect to sone
parts of this and other arguments with respect to
ot her parts.

JUDGE WOODS:  Ckay.

MR, LIVINGSTON: What we're seeking is to
strike basically all the testinony beginning at
page 2, line 20, through the end as well as the
exhibit, I think it's his Exhibit 4 which is
attached to this supplenental reply testinony, with
the exception of the testinony that appears at page
16, lines 4 through 18.

We understand the purpose for which
suppl erental testinmony was permtted was limted
basically to three things:

First, Alcatel produced docunments on
June 29th in response to a subpoena that was served
on June 25th. Those were used in the CLEC
testinmony that was filed on July 2nd. They talk
about it. They attach it, etc. that production on

June 29th had certain cost and price information
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redacted, and M. Bowen | believe or his office

di scovered that that sane Friday and conpl ai ned to
Al catel's counsel about it. Unredacted versions
were produced on July 2nd, and the CLECs were given
| eave to file supplenental testinony addressing
those redacti ons, those cost and price redactions.
That's nunber one.

Nunmber two, certain so-called Kansas
docunments were produced after July 2nd, and ny
understanding is the CLECs were given leave to file
suppl erent al testinony addressi ng those docunents.

Third, and we've al ready heard about
this, the current LiteSpan 2000 /2012 standard
practi ces manual was produced | ate, and the CLEC
were given leave to address it in suppl enental
t esti nony.

So we have three limted purposes: the
cost price redacted information, the Kansas
docunents, and the correct standard practices
manual

Now, with respect to the testinony that

appears at page 2, line 20, through page 15, line
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8, this all purports to address Al catel docunents.
Now gi ven the specific purpose or purposes for
whi ch suppl enental testinony was permtted, you'd
expect that each Q and A would refer either to
redacted cost price information or to the correct
standard practices nmanual. There's not one
referenced to either
Certain docunments are quoted from and
they're cited. There's footnote cites throughout
the docunent. Al the docunents that are quoted
and all the docunents that are cited are other
Al catel docunents that were produced on June 29th.
None of the argument and di scussion that
appears at these pages 2 through 15 refer either to
the cost price information or to the correct
manual . Al the argunent and di scussion on those
pages is based on information that was supplied
before July 2nd, as evidenced by the fact that the
information is all cited and di scussed by
M. Watson and M. Dunbar, ampbng others, in their
July 2nd testinony.

Wth respect to page 14, line 7 through
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21, it purports to quote a Kansas docunent, but
there's no citation. W can't tell whether it's
proper supplenmental testinmony or not. 1t could be
a previously produced Texas docunent. There is no
citation.

Wth respect to page 15, line 9, through
page 16, line 3, it tal ks about the Kansas
production, but it doesn't cite anything, and
believe that if it was really a Kansas docunent
that was being referred to here, it would have been
cited. | believe what's happened here is a
m schar acteri zati on of other docunents that have
been produced earlier in the case

Now wi th respect to page 16, lines 4
through 18, we don't have an objection to that.
That appears to be based on, and to quote, "froma
Kansas document ™.

Wth respect to the last Qand Ain the
exhibit, this deals with cross talk or spectra
interference. It doesn't address anything in the
Kansas or Al catel documents. It purports to

respond to an Aneritech data request response that
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was tinely served. It's a response that we don't
rely on in our testinmony. |It's an answer to a
guestion they propounded. W provided it in a
timely fashion. W viewthis last Q and A on pages
16 and 17 to just be an excuse to try to get DW-4,
the exhibit attached to the suppl enental reply,
into the record.

This is a Rhyt hns -generated docunent
dated fromat |east Novenber 2000. It does, in
fact, deal with a theory concerning spectra
interference or cross talk, but it could have been
provi ded nuch earlier, and it's certainly not
within the limted scope of pernmitted suppl ementa
reply.

So based upon those points, | would nove
to strike everything except the testi nony about the
speci fi c Kansas docunment that appears on page 16.

JUDCGE WOCDS: M. Bowen
MR. BOAEN: Thank you, Your Honor.

I fear 1've not taken notes fast enough

I"msure M. Livingston had a nunber of days to

prepare his argunent and make his little list, but
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I"ve not taken notes fast enough, so I'll do the
best | can in responding.

Let me say generally that, again, Your
Honor is aware of the context of the production of
these docunents. Your Honor actually also is aware
that we had extrene difficulty getting Kansas
docurments from Ameritech in this case. | guess

"Il need to say just a word about that for the

record.

We didn't actually get the full Kansas
docunments until July the 2nd. | don't want to
qgui bbl e about individual dates. | think the

i mportant thing that needs to be said here is that
we are entitled to get docunents for our witness to
prepare his testinmony not the |ast business day

bef ore and not the second to the | ast business day
bef ore, but a good anmpbunt of tinme in advance, and
we asked these questions; that is we asked to be
able to use, as you'll recall, the Texas and Kansas
docunents produced by SBC in those two states in
this case in the mddle of June, and it took unti

the dates that M. Livingston indicated to get
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those docunments in our hands. Wy? | have no
idea. | can't think of a single good reason ex cept
for trying to jamus at the end of our testinony
cycle, which is what actually happened.

The docunents we're tal ki ng about here
filled up one very large box. One box was about
two or three feet long, as a matter of fact, and it
is sinply unreasonabl e and an abuse of discovery
for Areritech to not produce the docunents to us
until the last business day -- sone of the
docurments until the | ast business day before the
testinmony is due to be filed and then to produce
some nmore on the day the testinmony was to be fil ed,
after inproper redaction and so forth.

So I'mgoing to respond to sone of these
i ndividual clainms that M. Livingston has advanced
here, but | think the context needs to be that with
respect to the Kansas docunents, we sought those
docunments on a tinely fashion, again, a five-day
turnaround, and it took us longer than -- rmuch
| onger that five days to get themin our hands to

use them [It's not reasonable to ask a w tness,
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any witness, an Aneritech wi tness or anybody el se,
to respond to technical areas like M. Wtson
testifies to one business day before the testinony
isto be filed, and, in fact, ny recollection is,
Your Honor, that you were well aware of the

probl ens that were occasioned by this slow
production or nonproduction on Ameritech's behal f,
and, in fact, during the tel ephone conferences that
we did have you all owed us, because of that, to
address the Kansas docunents in the additional
testinmony. W sinply did not have an opportunity
to exam ne, analyze, and integrate any of the
Kansas docunents in our single round of testinony
filed on July 2nd.

Wth respect to the lack of citations, I
guess | thought we did a pretty good job, frankly,
of trying to reference docunents in the t estinony,
and we have nunerous exanples of that, including
Bat e- stanp pages, and I'll represent to Your Honor
that every docunent that doesn't have a citation
but has a reference where M. Livingston suspects

or assunes that those are Texas docunents are, in
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fact, Kansas docunents, and if he wants to ask t he
Wi t ness questions about the source of those
statenments, he can do so, and he'll find out when
he does that that M. Watson had Kansas docunents
in front of himand in mnd when those questions
that are not cited individually are witten.

Wth respect to the Al catel docunents,
we' ve been through this already in front of Your
Honor. We've been t hrough it a nunber of tines
Again, the reality here is that no w tness shoul d
be asked to prepare testinmony until he or she has
the universe of docunents that are relevant in
front of them

JUDGE WOODS: Has the what kind of docunents?

VMR BOWEN. The universe of docunents that are
relevant in front of themfor the sinple reason
that readi ng one docunment m ght cause a particul ar
answer to be filed or testinmony to be filed and
then anot her docunent that's rel evant that
supersedes that mght come in and it | ooks,
frankly, relatively bad, and the w tness can be

cross-exam ned and perhaps i npeached when | ater
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producti on of docunents causes himor her to change
his or her mnd. So the general rule in every case
that |'ve done in front of this Conm ssion and

el sewhere is you get a right to get the docunents
in front of you, to look at them to analyze them
to think about them to integrate themin your
testinmony, and then to file your testinmony. W
couldn't do that. That's the whole reason for the
suppl enental round. Had docunents been produced by
bot h conpanies on a tinely fashion, then there
woul d have been a single round of testinmony on July
2nd whi ch woul d have integrated all this
information into it.

So, for exanple, | do recall M. Watson
at last getting the correct Al catel LiteSpan
practices guide on CD-ROM 1| think it was about 3
o' clock the day before he was suppose to file his
testimony, and he nade a valiant effort to go
through that and to try and confirm sone of his
suspi ci ons based on what he had seen so far from
the Al catel docunents el sewhere and from the Kansas

docunents, and so part of that kind of |ook
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i nvol ves | ooking to see whether or not there's
anything in the Bible, if you will, the standard
practices manual for the platform that confirnms or
negates one of the clains he's trying to
investigate. So this is not an analysis that
happens in little tiny segnents. This is an
integrated or should be an integrated anal ysis that
proceeds based on review of all the documents and
what they nmean in total, and in total means you do
that when you have themall, not inlittle pieces
bef or ehand.

Wth respect to the testinony at page --
that begins at page 16 and goes on to page 17
again, this is one of the clains that Ameritech has
advanced, and, in fact, it is in some of
Areritech's witnesses' testinony, there's a
glancing illusi on to the assertion that depl oying
NGDLC Project Pronto will not inpair or degenerate
any of the signals on home-run copper. In
di scovery, as M. Livingston indicated, Aneritech
r esponded with a docunent which purports to be an

analysis to support that. That actually came in --
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can | have one nm nute?
JUDGE WOODS:  Yes.

(Brief pause in the proceedings.)

MR BOAEN: | don't want to spend the tinme,
Your Honor. | believe that canme in, frankly, after
the 29th. 1 can't right now find the answer to

that, but our witness didn't have it available to
himfor review, and what he tried to do, frankly,
was to go into the LiteSpan standard pract ices
manual and see if Al catel as the manufacturer
actually supported or didn't support the clains
that SBC was maki ng because it's their product, and
he could find nothing, as he said in his testinony,
he could find nothing in there to support the
claims of SBC, so it's basically proof by om ssion
That is, there's nothing that the nmanufacturer says
to support what Ameritech is alleging. So it's
entirely proper to wait until you have what shoul d
be the definitive Bible proof of that before you
have to file the testinony on that.

So that's | think our individua

responses insofar as | could take down
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M. Livingston's bases for notions to strike

On an overall basis, frankly,
fundanmental fairness I think demands that you all ow
this testinony to stay in. That is, Ameritech has
had nore testinony filed in this case by a factor
of two than in the case below. They have thirteen
wi tnesses here. | think they had six bel ow
have two full binders of Aneritech testinony, and
they are right now trying to preclude Rhythnms from
filing the rest of its single round of testinony by
this nmotion. That is sinply unfair. It results
fromtheir own abuse of discovery and shoul d not be
al | owed.

MR LIVINGSTON: Could | respond briefly?

JUDGE WOODS: Very briefly, please.

MR, LI VINGSTON: Pages 2 through 15 is all
about Alcatel, and the only docunents specifically
cited are ones that were produced on the 29th. The
reason that they weren't produced until the 29th,
quite frankly, is that M. Bowen and his cohorts
did not see fit to file and serve their subpoena

until the 25th.
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Wth respect to Kansas, | have no
objection to Kansas. Your Honor was on the phone.
You understood the problens | had under the
protective order in Kansas, but we produced those
and | have no objection to testinony regarding
Kansas. Kansas is only two @s and A's on 15 and
16. 16 cites to a Kansas docunent. That's not a
problem It's well within the letter and spirit of
what Your Honor permitted. 15 purports to
characterize the docunment but cites nothing. |If,
in fact, that's a Kansas docunent, 1'd |like to nmake
an on-the-record data request that that be produced
prior to M. Watson's cross-exam nation.

And with respect to the cross-talk
point, this was an issue raised by Comm ssioner
Squires. It's a matter that was addressed in the
openi ng round of testinmony on June 4th. The CLECs
did, in fact, respond to it, and at a mninmum at a
m ni mum they have no business attaching now their
own generated docunment from Novenber 2000 to
address issues in a document we're not even relying

on in our testinony.
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JUDGE WOODS: Okay. |'ve reviewed the
testinmony and the argunents, and the notion to
strike is denied.

Do we have an agreed-on order of
Wi t nesses?

MR LIVINGSTON: Could | have a ruling on ny
on-the-record data request with respect to the
speci fic Kansas document or docunents referred to

inthe first Q and A on Kansas on page 157

EXAM NER WOODS: | don't think we r eally need
to nake that a data request. | think he can sinply
be asked on the stand for the source, and I'll ask

himto produce the source of that testinony as
opposed to naking it a data request.

MR LIVINGSTON: 1'd like to have it so | can
cross-exanmine himon it because I don't think
there's a docunment that says what it says.

JUDGE WoODS:  Well, | think M. Watson should
certainly be prepared to provide counsel with a
docurent upon which he relied either as part of
cross, in which case | guess you can ask di scovery

of the docunent that he clainms he got fromyou, but
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it seenms a little redundant.

MR LIVINGSTON: Well, we produced -- like
M. Bowen said, we produced boxes and boxes of
docunents, and if he says there's something in
there that says this --

JUDGE WOODS:  Okay. Well, we'll ask him

MR LI VINGSTON: Ckay.

JUDGE WOODS:  All right.

At this time I'd ask any wi tness who
intends to give testinony to please stand and rai se
their right hand.

(Wher eupon 12 witnesses
were sworn by Exam ner
Whods. )

JUDGE WOODS: Thank you. Be seat ed.

Wt nesses.

MR BINNNG CQur first witness, Your Honor, is
Ross K. Irel and.

JUDGE WOODS:  Ckay.
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ROSS K. | RELAND
called as a witness on behalf of Aneritech
[I'linois, having been first duly sworn, was
exam ned and testified as foll ows:
DI RECT EXAM NATI ON

BY MR BINNI G

Q M. lIreland, could you state your full
nane and busi ness address for t he record, please?

THE W TNESS:

A Ross K. Ireland, 175 East Houston
Street, San Antoni o, Texas.

Q And, M. Ireland, do you have in front
of you what will be nmarked for identification
purposes in the record as Aneritech Illinois
Rehearing Exhibit 1 entitled the Direct Testinony
on Rehearing of Ross K Ireland consisting of 34
pages of typed questions and answers and two
attached schedul es, Schedule RKI -1 and RKI -2?

A | do.

Q Was this exhibit prepared by you or
under your supervi sion and direction?

A It was.
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Q Do you have any additions or corrections

to make to this exhibit?

A Yes, | have two corrections.

Q Coul d you go through those with us
pl ease?

A On page 1 at line 10, it states I'm

enpl oyed by SBC Managenent Services, Inc. that
shoul d be Managenent Services L.P

The second correction is on page 14 at

line 18. It says cabl e nobdem service providers
have 86.7 percent. That should read 85.8 -- I'm
sorry -- 85.5 percent, and in line 19 where it says

as conpared to 13.3 percent, that should read 13.1
per cent .

Q Wth those corrections, M. lreland, if
| were to ask you the typed questions and answers
set out in Areritech Illinois Rehearing Exhibit 1
today, would your answers be the same as refl ected
in the exhibit?

A Yes, they woul d.

Q And with respect to the schedul es

attached, Schedule RKlI -1 and RKI -2, were these
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schedul es prepared by or under your supervision and
direction?

A Yes, they were.

Q Do they accurately reflect what they
purport to reflect?

A To the best of ny know edge, yes.

Q Let's turn to a docunent that will be
marked for identification as Aneritech Illinois
Rehearing Exhibit 1.1 which is entitled Rebutta
Testimony of Ross K. Ireland on Behalf of Ameritech
I[I'linois. It consists of 13 pages of typed
guestions and answers. Do you have that docunent?

A | do.

Q Was Aneritech Illinois Exhibit 1.1
prepared by you or under your supervision and

direction?

A Yes, it was.

Q Do you have any additions or corrections
to nmake to Aneritech Illinois Rehearing Exhibit
1.17?

A No, | do not.

If I were to ask you the questions that
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appear in Aneritech Illinois Rehearing Exhibit 1.1
today, would your answers be the same as refl ected
in the exhibit?

A Yes, they woul d.

MR BINNIG  Your Honor, we would nove for the
adm ssion of Aneritech Illinois Rehearing Exhibits
1.0 and 1.1 and offer M. Ireland for
Cross-exani nation.

JUDGE WOODS: M. Binnig, | was witing when |
shoul d have been |istening. How are those
specifically identified on the face?

MR BINNIG On the face they sinply say
Direct Testinony on Rehearing of Ross K. Ireland.
That will be Rehearing Exhibit 1.0, and then the
ot her says Rebuttal Testinmony of Ross K Ireland on
Behal f of Ameritech Illinois. That will be
Rehearing Exhibit 1.1.

JUDGE WOODS: Ckay. njections? The
docunments are admitted w thout objection

(Wher eupon Ameritech
[I'linois Rehearing Exhibits

1 and 2 were received into
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evi dence.)

JUDGE WOODS: The witness is avail able for

Cross.

MR. BOAEN: | would be happy to start, Your
Honor .

JUDGE WOODS:  |'msure you would, M. Bowen.

CRCSS EXAM NATI ON

BY MR BOVNEN:

Q CGood norning, M. Ireland.

A Good nor ni ng.

Q My name is Steve Bowen. |I'mcounsel for

Rhyt hnms. Let me say that it's an honor to chat
wi th sonmebody as inportant as you are in the
cor poration.
A Thank you.
Q You are -- | guess you're Chief
Technol ogy O ficer, right, of SBC?
A Yes, | am
Q Is that just SBC/ Aneritech or is it
bi gger than that?
A I"mthe Chief Technical Oficer for the

entire corporation.
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Q Thirteen states?
A Yes, sir.
Q Now, if | can use this term and you

have to tell me if | can or not, you're a rea
engi neer, right? You've had actual engineering
positions in the conpany, including 35 years of
experience?

A I"'mnot a licensed engineer, but | have
wor ked i n engi neering assignnents within the
conpany, yes.

Q Oh. So you're -- you nean licensed in
some state? |Is that what you nmean by that? You're
not licensed in any state?

A "' mnot.

Q But you do say on page 5 of your direct
testinmony that you ve had 35 years of experience in

this business. Right?

A Yes, | have.
Q Ckay. Just a couple of questions in a
bit nore detailed level. Have you ever had any

i ne experience as an outside plant engineer?

A No, | have not.
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Q Have you ever had any supervisory
experience over |line outside plant engi neers?

A No, sir.

Q Have you ever had any engi neering

experience as a central office engineer? A line

engi neer ?
A Not specifically, no.
Q Ckay. Have you ever supervised any line

central office engineers?
A Yes, | have.

Q Ckay. Back to --

A I need to -- excuse ne. | need to
correct that. | have actually supervised outside
pl ant engineers as well. | never was an outside

pl ant engi neer.
Q Ckay. But | know you know what they do.

Ri ght ?

Q Ckay. And when | say outside plant,

nmean, | hope you nean too, both |oop plant and
interoffice plant. |Is that fair?
A That's correct.
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Q Al right. Back to page 1 of your
direct, please. On line 14 you' re asked the
guestion: "As an officer of SBC, do you usually
testify in regulatory proceedi ngs?" Do you see

that question?

A Yes, | do.

Q And your answer is no. |Is that correct?
A That's correct.

Q Have you ever testified in a state

public utility comm ssion proceedi ng?

A Yes, | have.

Q Ckay. Could you just tell us when
that's been?

A 1983 or '84 approximately, the

conpetition hearings.

Q In which state?
A Cal i f or ni a.
Q Ckay. You're a former PacBell enployee,

aren't you?
A Yes, | am
Q When did you nove to headquarters?

A | physically nmoved to headquarters in
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San Antoni o about 18 nont hs ago.
Q Ckay. But you had headquarter job
responsibility before that? |Is that right?
A Yes, that's correct.
Q How | ong befor e that were you a

headquarters enpl oyee?

A For the SBC Corporation since the tine
of rmerger.
Q Ckay. And up until that point were you

a Pacific Bell enployee for your 35 years?

A Al'l except two years, yes.
Q And that two years was spent where?
A At the Indian H Il Training Center and

Bel | Laboratories.

Q Ckay. So you testified what? Eighteen
years ago in California in a state PUC case? 1Is
that right?

A That's correct.

Q Anyt hi ng besides that?

A No, not that | recall.

Q Ckay. | want to understand in nore

detail why you're testifying now for your second
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time 18 years later, so | want to ask you a couple
guestions about that.
Are you famliar in general with the

series of cases about |ine sharing on Project

Pronto in Illinois?
A In general, yes, | believe so.
Q Ckay. Is it fair to say that there have

been two different proceedi ngs addressi ng the sane
suite of issues, one being an arbitration that

i nvol ved Rhyt hnms and Covad and Ameritech and a
second being a tariff that Aneritech filed?

A I amfamliar with those, but not in
detail, but yes.

Q Ckay. But you recogni ze those two
proceedi ngs as | described them as bei ng ones that
addressed line sharing on Pronto, do you not?

A | do.

Q So it's fair to say, is it not, that
this rehearing and the case below is not the first
time the Conmi ssion has addressed -- this
Conmi ssi on has addressed |ine sharing on Pronto?

Is that fair?
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A To the best of ny know edge, yes.

Q Ckay. Wy didn't you testify in the
case bel ow?

A W offered a nunber of witnesses in the
case that were know edgeabl e and expert in that
regard. It was my opinion that they would do an
excel lent job there and woul d be able to state our
case thoroughly and conpl etely.

Q But your expectation didn't prove to be
real? 1s that what you're saying?

A The outcone was such that, frankly, it
was sonething that we could not live with if we
wanted to continue to put Pronto into service in
[I'linois. That was, frankly, something that caused
me to want to come here personally and be able to
tal k about the situation

Q Ckay. So if | understand what you're
saying, in the tariff case, and I want to focus us
in particular on the two different cases,
specifically in the tariff case, which is what |
mean when | say the case below That's the case

that we're on rehearing on right now | know
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you're not a |l awyer, but you understand that you're

on rehearing in the tariff case right now. Ri ght ?

A I didn't until you just stated that, but
yes, okay.
Q You didn't understand that you' re on

rehearing to talk about the tariff case until just
now.

A | didn't -- |I'mnot sure.

Q Ckay. You thought it m ght have been
the arbitration?

A It's difficult to keep these straight,
so frankly I didn't know.

Q Ckay. Well, | take it that you probably
woul dn't be aware of Kkind of the detail ed schedul e,

the testinonial filing mlestones and so forth in

these two cases. |Is that fair?

A Not in detail, no.

Q Ckay. I'mgoing to represent to you
then what sone dates were. 1'mgoing to ask you to

take those dates subject to check. You can al ways
check those with your counsel, whonever, but let's

just talk about sone dates that 1'Il represent to



10

11

12

13

14

15

16

17

18

19

20

21

22

142

you are correct dates. GCkay? You mght want to
wite these dowmn. It's a pretty conpl ex schedul e.
Ckay. I'mgoing to ask you to take for

di scussion purposes that in the tariff case you al
filed direct testinony on August 21st of |ast year
Then you filed rebuttal testinony on Septenber 20th
of last year. Gkay? Now taking those as an
assunption, are those the two testinony rounds you
referred to in your previous answer when you said
that you had peopl e you thought could address the
i ssues efficiently? Those two rounds there?

A | believe so, yes.

Q Ckay. Al right. Now |l want to switch
over to the arbitration case for a second. Do you
have any idea when the petition for arbitration was

filed by Rhythnms and Covad before this Conmm ssion?

A Not wi thout |ooking that up, no, | don't
remenber.
Q Ckay. Let me ask you to take again, and

you can check this, that it was filed on April 26th
of last year. 1'd also ask you to take that that

petition included Rhyt hns and Covad proposed
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contract |anguage which asked for Project Pronto as
UNEs and asked for line card collocation. Can you
accept that for discussion purposes?

A Yes.

Q Ckay. And that Rhythns and Covad fil ed
direct testinmony on May 15th and Ameritech filed
its direct testinmony on May 25th of |ast year. Can
you accept those dates for discussion purposes?

A Yes.

Q Ckay. Do you know when the order cane

out in that case, in the arbitration case?

A I believe it cane out in August, but I'm
not sure.
Q It did. It came out on August 17th.

Now, August 17th was four days before Aneritech's
direct testinmony in the tariff case and over a
nmont h before the rebuttal testinony. Isn't that
right, if nmy dates are correct?

A Say them agai n, pl ease.

Q The order canme out August 17th in the
arbitration case. Your direct testinony, as |I've

asked you to take for discussion purposes, was
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filed on August 21st in the tariff case, and your
rebuttal testinony was filed on Septenber 20th in
the tariff case. So you had two rounds of
testinmony in the tariff case addressing the sanme

i ssues after the Conm ssion's fi nal order came out
in the arbitration case. |Is that right? If ny
dates are right.

A I"'mconfused on sone of the dates, but,
yes, | will assune so

Q Ckay. Well, did anybody come to you on
or after August 17th and say, gee, M. Irel and,
we've got a big problemin Illinois; the Conm ssion
just ordered us to unbundle Project Pronto into
UNEs and to allow line card collocation?

MR BINNIG 1'll object to that question to
the extent it mischaracterizes the arbitration
deci sion. The arbitration decision speaks for
itself.

JUDGE WOODS:  You can answer.

A I did not keep close track of these
different orders and different cases. Wat | did

know is that people did come to ne and indicate
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that, in fact, in Illinois we had a ruling that

caused us to have to unbundle in a very serious way

the Project Pronto project. As a result of that,
was asked if | would be willing to cone and testify
on behal f of the conpany in that proceedi ng.

Q In the arbitration proceedi ng?

A No, in this rehearing proceedi ng.

Q Ckay. Well, what | didn't get to yet
was you are aware that Ameritech filed an
application for rehearing in the arbitration case,
aren't you?

A Yes, | am

Q And that there was both direct and

rebuttal testinmony filed by Areritech in the

rehearing part of that case. Isn't that right?
A That's true
Q D d you know t hat before just now?
A Yes, | did. | filed this testinony in

this rehearing.
Q Ch.  Actually I was speaki ng about the
arbitration hearing, M. Ireland.

A Ch, | got confused. As you can see in
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the dates of all of this taking place, it's easy to
do.

Q Ckay. Well, let ne be nore precise. |
want you to focus with me on the arbitration case,
not the tariff case that we're here for today.

Were you aware that your conpany -- |I'msorry --
Areritech filed an application for rehearing in the
arbitration case?

A No.

Q Ckay. Let's assune that they did. Do
you know whet her or not that kind of activity calls

for hearings like this and the testinony is

prefiled?
A No, not specifically in an arbitration.
Q Ckay. | take it fromboth those answers

that nobody cane to you and said we need you to

file testinmony in the arbitration rehearing case,

assuming that there was testinony filed. 1Is that
fair?

A That is fair.

Q Vel |, when did they cone to you and say

we want you to consider filing testinony in sone
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case?
A | can't renenber the exact date, but

approxi mately a nonth ago.

Q Sonetinme in June of 20017
A Approxi mately, yes.
Q Do you know when the final order in the

arbitration case was issued by the Conm ssion?

A Pl ease repeat the question

Q Do you know when the final order the
Conmmi ssi on woul d have issued in the arbitration
case was issued?

A | don't think it has been issued. |
thought only an award was issued at this point.

Q VWhat' s an award?

A I thought that the arbitrator had nmade
hi s decision, but that that subsequently went to
the Conmi ssion for approval

Q That's sonething that your |awers told
you or sonething you know of your own know edge?

A Sonething |'ve gotten from discussions
with the attorneys, but also in reading the

mat eri al
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Q Ckay. Well, do you know when the award
becane final then?

A I don't know that it is final.

Q Vell, in whatever state it's in, do you
know t he date on which that woul d have occurred?
A | know that the ruling occurred on
August 17th. | would have told you approxi mately

August. You gave ne the date.

Q Well, actually I'Il ask you to accept
for discussion purposes that the Comm ssion issued
a rehearing order on a rehearing that your conpany
filed on February 15th of 2001. Can you accept
that for discussion purposes?

A Yes.

Q Ckay. Did anybody tell you about that
shortly thereafter?

A Repeat the question, please.

Q D d anybody tell you about that
rehearing order then or shortly thereafter February
15t h of 20017

A For an arbitration?

Q Yes.
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A Not that | recall.

Q Ckay. Do you know when the order in
this tariff case canme out in the case bel ow?

A Not the specific date, no.

Q Ckay. Let's assunme that it was March

14t h of 2001. Can you accept that for discussion

pur poses?
A Yes.
Q Is it your testinmony t hat nobody cane to

you until three nonths later to ask you to file
testi mony?

A Yes, that's correct.

Q But you're asking this Commi ssion to

accept that what they've done is so serious that

you' ve shut down the Aneritech Illinois portion of
a $6 billion build. |Is that your testinony here?
A That is correct.
Q. So if it was so inportant, how conme you

didn't know until three nonths after the third
order was issued on this issue?
A Coul d you repeat the question, please?

Q. Yeah. If it was so inportant to you
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that they get it right in your view, why didn't you
know about these orders, these three orders | just
gave to you, August 17th, February 15th, and March
14th, until three nonths after the |ast of those
three?

MR BINNIG |1'mgoing to object to the
question on a nunber of grounds. | think it's
getting into argunent, and | also think that it
m scharacterizes the testinony of the witness. The
wi tness did say that he was aware of an ini tial
arbitration decision from August of 2000.

JUDGE WOODS: What was the question
M. Bowen?

MR. BOAEN: | asked hi mwhy he didn't know
about this extrenmely inportant action of the
Commi ssion until three nonths after the last of the
three orders that were issued on this topic.

JUDCE WOODS: He can answer.

A | believe |I did know nost of the
activities that were going on here. What I'm
unable to do is give you the specific dates and

times for many of these particular events. | have
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foll owed that closely.

Q Ckay. Then you nust know John Lube,
right?

A I know of him

Q Do you know what rol e he mght have
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pl ayed in any of these proceedings in front of this

Conmi ssi on?
A I know he was a witness in these
pr oceedi ngs.
Q Ckay. Wasn't he the chief technical

wi tness in the previous rounds?

A I can't define himas the chief
technical witness. | do know that he was a
Wi t ness.

Q You don't recall -- you don't know what

he testified about?

A | know he testified about a nunber of

things that were of a technical nature.

Q Ckay. M. Ireland, did you read any of
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the prefiled testinony in any of the three rounds

we' ve j ust

di scussed before today, that is the

arbitration initial hearing, the arbitration

reheari ng,
A
Q
A

testi nmony,

or the tariff case bel ow?

I have read sone of it, yes.

VWhi ch woul d that be, please?

I can recall reading part of the Lube

specifically that associated with

fiberoptics.

Q
whi ch case
A
Q
directly?
A
Q
A
Q
right?

A

correct.

Q

And do you recall in which round in
that m ght have been?
Not specifically, no.

Have you ever spoken with M. Lube

Not recently, no.
Ever?

| don't know.

You don't recall ever doing so. Is that

I don't recall ever doing so. That's

How about M. Boyer? Do you know hi n?
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A Yes, | do.
Ckay. Do you know if he filed testinony

bel ow, in any of these phases in any of these

cases?
A Not specifically, no.
Q Ckay.

D d you have any opportunity to read any
of the transcripts fromany of the hearings from
any of the phases below, tariff or arbitration?

A No, | don't believe so.

Q D d you ask your counsel if you could
see any of the transcripts fromthe cases belowto
get up to speed on the issues in the case?

A | did get a fair nunmber of briefings on
the issues in these cases and on the circunstances
surroundi ng, again, the unbundling of Pronto in
this state.

Q That wasn't ny question. |'msorry.

Let me ask it this way. Wre you aware that there
were actual hearings like this with court reporter s
and sworn testimony in the cases bel ow?

A Yes.
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Q Ckay. And did you understand that that
results in a printed transcript?

A I woul d have expected so.

Q Ckay. So did you ask your counsel or
anybody el se working for SBC for a copy of those
transcripts to review prior to your appearance
t oday?

A No.

Q VWhy is that?

MR BINNIG | object to the rel evance of the

guestion at this point, Your Honor.

JUDGE WOODS: I'"'ma little confused too,
M. Bowen.
MR BOMNEN:. 1'll withdrawit.

JUDGE WOODS: Thank you.

Q I"l'l represent to you, M. Ireland, that
nore than once with nore than one witness the
wi t nesses were asked the question to tell, in fact,
this very sane judge the exact conditions under
whi ch SBC woul d suspend or cancel depl oynment of
Project Pronto; that is the exact regul atory

outcones, if you will, that would trigger that kind
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of behavior. Can you accept that for discussion
pur poses wi th nme?

A Ckay.

Q Ckay. Now do you think that a witness
shoul d be able to answer that kind of question when

posed |ike that?

MR BINNIG 1'll object to the rel evance,
Your Honor.

MR BOMEN I'll withdrawit.

Q I"lI'l represent to you that no w tness

when asked that question could answer that
guestion. Can you accept that with me?

A Ckay.

Q Nowis it fair to say that this
Conmi ssi on has deci ded these Project Pronto issues
that you're here to testify about here today with
the rest of the Aneritech folks three tinmes?

A Certainly some of them have been
di scussed on three occasions here it appears, yes.

Q Is it fair to say that requiring
Areritech to offer Project Pronto as UNEs and

requiring Aneritech to allow line card collocation
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have been addressed and decided three tines?

MR BINNIG Your Honor, again, I'mgoing to
obj ect on rel evance grounds. The Conmi ssion has
granted rehearing, and that's why we're here
That's a fact. W can't change that fact. What
occurred before that | don't see the r el evance.

JUDGE WOODS:  Me either.

MR. BONEN: Ckay.

Q Wll, here's the question, M. Ireland.
How many times is enough?

MR. BINNIG Same objection, Your Honor

JUDGE WOODS:  Sust ai ned.

MR. BONEN: Ckay.

Q At the bottom of page 1, M. Ireland,
you have a sentence on line 29. [I'mgoing to quote
it for the transcript context here. You say, "Many
of the facts surroundi ng these concerns” -- and the
concerns you're tal king about there are the ones
we're all famliar with by now, UNEs and |ine card
coll ocation included -- "Many of the facts
surroundi ng these concerns were not fully expl ored

or explained in the original record because they
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did not surface until after the Oder's

requi rements were analyzed." Do you see that?
|"ve gone fromthe bottomof page 1 to the top of
page 2.

A Yes, | see that.

Q Ckay. Now whi ch order are you speaking
of here? Wich of the three we identified so far?

A I presume that t hat would be the tariff
or der.

Q Ckay. And that's the one that, if ny
notes were correct, canme out on March 14th of this
year. That's what you nean there, right?

A It's nmy understanding that the order
that's being reheard here, the first |I had heard of
that was approxi mately March. Yes, that's probably
correct.

Q Ckay. | mean as opposed to the

arbitration.

A Vell, I"'mtrying to keep the dates
strai ght.
Q I knowit's hard. |It's hard for ne.

Ckay. But what you're saying here is
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you couldn't figure out the real problens until
after March 14th. That's what you're saying there,
right?

A Once we had the order or the information
in the order, it's then substantially easier to
determ ne what the inpact is going to be.

Q Sure. | don't dispute that, but the
date you're tal king about there is March 14th,
isn't that right, of this year?

A That sounds correct, yes.

Q Ckay. Well, why couldn't you figure out
some of the operational concerns and so forth after
August 17th of |ast year when the Comm ssion
ordered what it ordered? | won't try to
characterize it so M. Binnig won't object, but it
did somet hi ng back then. Wy couldn't you figure
out the concerns fromthat order date forward?

MR BINNIG And I'Il object to the rel evance
of the question, Your Honor.

JUDGE WOODS:  It's overruled. You can answer.

A To some degree | woul d expect we did.

Q Ckay. And why couldn't you have had
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further enlightenment after the rehearing order in
the arbitration case on February 15th of this year?

A To sonme degree | expect we did.

Q Ckay. Can you point to any significant
di fference in your understandi ng of the outcones
bet ween the rehearing order in the arbitrati on and
the tariff order on March 14th in this case?

A Specifically I know about this case, and
so |I'mfocused on that.

Q Ckay. GCkay. Now look with nme please on
page 2, the paragraph that's on lines 8 through 19
there, and | want to give you the context for ny
guestion so that we don't waste any tine here.
Ckay? You and ot her w tnesses have made a nunber
of cl ains about suspending Project Pronto DSL
depl oynment, have you not?

A Yes, we have.

Q And | see that in your testinony, and |
al ways see the word DSL as part of that text
stream | see on line 9, for exanple, the Project
Pronto DSL i nvestnent. Do you see that?

A | do.
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Q Ckay. The context of these questions is
I will tell you straight out we don't think you' ve
st opped depl oyi ng the Project Pronto

infrastructure, so | want to ask you about the

pi eces of that. |Is that okay?
A Ckay.
Q Ckay. Now, you've testified and the

docunents all show a | ot of detail about what
Project Pronto in total consists of. [Isn't that
fair? There's a lot of docunments out there besides
your testinmony that address this issue.

A True.

Q You' ve got the investor briefing, for
example. R ght?

A That was not part of this material.

Q VWll, but | mean that's a docunent that
you know exi sts that addresses Project Pronto
depl oyment. |Is that fair?

A It addressed it at the tine that we
initially went into Project Pronto in 1999. That's
correct.

Q Fai r enough. And before that there was
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a board vote in June of '99 approving Project
Pronto. Isn't that right?

A Sounds approxi mately correct.

Q And before that there was a SWBT
financial department roll -up of all of the pluses
and m nuses for the board to consider before it
voted. Isn't that right?

A | don't recall.

Q And wasn't there a later iteration of
that whol e busi ness case anal ysis after SBC bought
Aneritech?

A There was sone work on that business
case after that time, yes.

Q Ckay. And Aneritech was rolled in, so
it was a 13-state plan before you announced Project
Pronto to the world on Cctober 18, 1999. Isn't

that a fact?

A That sounds correct, yes.
Q Ckay. So when | say the Project Pronto,
I mean that whol e chunk of st uff. Okay? | mean

t he whol e announcenent, all the analysis and

everyt hi ng el se.
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Now, | want to understand what you nean
by the Project Pronto DSL investnent. | take it
you're using DSL for a very particular purpose. |Is
that right?

A That's true.

Q Ckay. You don't nean to suggest by
saying Project Pronto investnent has been suspended
that you aren't putting anything in that's a part
of a Project Pronto overall business case, are you?

A There were sone things in Project Pronto
that were not associated specifically with the DSL
depl oyment .

Q Fair enough. | want to tal k about that
now. Now |I'mgoing to use sone terns | know you
know because you're an engi neering guy and you're
CTO  You've heard the term OCD, right?

A Yes, | have.

Q Okay. That is an ATM switch by sone
ot her nane, right?

A Essential | y.

Q And you' re depl oyi ng the Lucent CBX 500s

outside of Aneritech and G sco 6400s in Aneritech.



10

11

12

13

14

15

16

17

18

19

20

21

22

163

Ri ght ?
A That's correct.
Q Ckay. Now, is the OCDin Illinois, is

that part of the Project Pronto DSL investnment as
you define that tern®

A Yes, it is.

Q Ckay. So you' ve suspended depl oyment of
OCDhs, if I'minterpreting your testi mony correct
here, right?

A That's correct.

Q Ckay. Now, working fromthe centra
of fice towards the custonmer prem ses, the |oop
pl ant, outside plant side, isn't it correct that
SBC has chosen to deploy in Aneritech and el sewhere
a separate fiber systemcarrying Asynchronous
Transfer Mode or ATMtraffic originating fromthe
ADSL transceiver units?

JUDGE WOODS:  Transcei ver?

VMR BOAEN. Transceiver units.

JUDGE WOODS: Thank you

A Wul d you repeat that question again,

pl ease?
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Q Yeah. Separate fibers between the RT
and the CO carrying only data ATM cel | s?
A As part of the DSL roll -out of Project

Pronto, we are deploying an ATM capabl e system

Q Ckay.
A That's true.
Q And that rides under your base

configuration on separate fibers between the RT and
the central office. Right?

A That's true.

Q And it terminates at the CO on the OCD.
Is that ri ght?

A The data portion of that or the ATM
porti on does, yes.

Q Ckay. | don't nmean to qui bbl e about
fiber distribution frames and things like that. It
gets fromthe field into the OCDinto a line card
inthe OCD. Right?

A Correct.

Q Ckay. And that separate ATM fi ber
between -- used for the data between the RT and the

OCD, that's Project Pronto DSL investnment. |Is that
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right?

A That's correct.

Q Now have you suspended depl oynent of
those ATMfibers in Illinois?

A W' ve suspended the investnent of fiber

specifically for that ATM application, yes.

Q | think I heard you qualify your
answer. You said specifically for that
application. Wat do you nean by that?

A We deploy fiber in outside plant for
basi ¢ POTS tel ephone service where we have a
requirement to reinforce the network for POTS where
we use |l oop carrier equipnent. Under those
ci rcunstances we are continuing to place fiber for
that application

Q Ckay. Well, let's talk about basic
feeder plant construction for a mnute. You know
about that, right?

A Sone.

Q Ckay. Isn't it true that the feeder
cabl es go out on the points of a conpass, geography

permtting?
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A Typical ly, yes.

Q North, south, east, west, right?

A Typically, yes

Q Ckay. Under the base Project Pronto

configuration, how many fibers on the original plan
were suppose to be installed on each of those four
mai n feeder |egs?

A It varied.

Q Wl |, give nme the bigger of a number and
the smal | er suburban nunber.

A | don't renenber the exact nunbers, but
|"d say they probably range between 100 and 200
fibers.

Q Ckay. So you're not aware of any base
configuration that had nore than 400 fibers per
conpass point lateral -- I'msorry -- the main
feeder route?

A I woul d have expected that nunber to be
rare.

Q But you do recall between 100 and 200.

Yes, approximately.

Ckay. And this is all new construction
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under Pronto or is it not all new construction?
A | expect that would vary as well.
Q Isn'"t it true that the base |line
configuration is that that's a new fiber build on

the main feeder routes?

A W thout specifically checking the
gui delines, |I'mnot sure.
Q Maybe you should tell me, in your

testinmony you said you' re CTO and you're invol ved
with Pronto deploynent. Do you supervise that
depl oyment ?

A | do.

Q I guess we could probably find that in
SBC s | oop pl ant depl oynent gui delines, coul dn't
we?

A Under Pronto | woul d expect so, yes.

Q And do you recall ever seeing a docunent
that's titled sonething |like SBC Project Pronto
Loop Pl ant Depl oynment Guidelines?

A Yes.

Q Isn'"t it true there have been a nunber

of versions to that docunent?
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Yes.
So you' ve read the docunent, right?

I have.

o > O »

Ckay. Whuld that be a good spot to go
| ook for the answer to ny question about how many
fibers normally woul d be depl oyed under Pronto for
| oop plant?
A I don't knowif it's specifically in
that docunent, but that would be one place to | ook
Q Ckay. And you have no reason to doubt

what's in that docunment, would you?

A To doubt it for what purpose?
Q Its accuracy.
A That the docunent says what it says?

Yes.

Q Ckay. Well, you're the CTO Isn't this
the docunent as it's changed fromtine to tine that
OSB engineers are required to use to depl oy | oop
pl ant throughout the 13 states?

A I haven't seen the docunent. | don't
really know, but what | would tell you is that we

have that docunent avail able, and that is what
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shoul d be used for the depl oynent of that

t echnol ogy.

Q Ckay. They're suppose to use that
docunent .

A That's correct.

Q VWhat they do may be a different story.

| understand we're tal king about people. That's
what they're suppose to use. That's the officia
guidelines. Right?

A Ri ght.

Q Ckay. GCkay. Watever number of fibers
are being deployed, am|l right that you're not
building relief fibers, if you will, for non-data
services separately fromwhat we call in the ATM
fibers to serve DSL? You're building themall at
once. Isn't that right?

A We built Project Pronto as an overl ay,
so what we attenpted to do is we attenpted to build
the fiber requirenments out for a nunber of years
that would be required at that site.

Q Ckay, but isn't what that nmeans -- |

appreciate that, but isn't what that nmeans that if
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you have a need for fiber, whether it's driven by
non-DSL or DSL or both, that your Pronto depl oynment

plan calls for you to place fiber all at once for

both those -- both or either of those purposes?
A That's correct.
Q Ckay. In other words, you don't rol

the crews out, dig up the street, put in the
conduit for non-DSL, send themall home, and then
send themout again to roll out and dig out for the
DSL fiber build. R ght? 1It's one build.

A When we were building Pronto, it's one
build. That's correct.

Q Ckay. Ckay.

So | take fromthose answers that when

you say that the separate ATMfibers on a going

forward basis are DSL investnent that you' ve

suspended, | guess | should ask you how we shoul d
interpret that. Have you suspended then -- strike
that. Bad question. It will be frequent; | warn
you.

You' ve got -- when you decided to

suspend Project Pronto DSL i nvestment, you weren't
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done with placing the outside plant, fiber, and RTs

in lllinois, were you?
A I don't believe so, no.
Q Ckay. So is it fair to say that what

you' ve done is to stop some portion of that

construction cycle in Illinois?
A Yes.
Q Ckay. Now, when you have fiber builds

that you had planned to make unified builds, as you
just said, for DSL and non-DSL purposes, have you

suspended the non-DSL purpose as well? This is

fiber now
A I"mnot specifically sure.
Q Ckay. Wo do you think would know t he

answer to that question? O your w tnesses | nean.
Do you think M. Keown woul d know?

A M. Keown or perhaps M. Boyer.

Q Ckay. One of the good things about
going first is you get to refer questions
downstream so we'll ask those gentl enen that
guesti on.

Al right. Now what about the plug-in
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cards, the so-called ADLUs? You know about those,

right?
A I know what they are, yes.
Q Ckay. Those are the cards you use to

support ADSL in an RT, correct?

A Yes.

Q Are the ADLU cards deened by you to be a
Project Pronto DSL investnent?

A Yes, they are.

Q So you' ve stopped placing those cards in

the channel bank assenbly chassis, right?

A Those that are DSL capabl e are no | onger
bei ng pl aced.
Q Right. Okay. And so -- but there are

ot her kinds of cards that go in those chassis,
aren't there?

A Yes, there are.

Q POTS cards, |SDN cards, HDSL cards and
so forth. R ght?

A I don't believe | have an HDSL card yet,
but, yes, | have the others.

Q You don't have a f our-wire HDSL card?
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A | have a four -wire, yes. | stand
corrected. | have a four -wire HDSL card.
Q You don't have a HDSL2 card yet. |Is

that what you're saying?

A Correct.

Q When you say no | onger being placed,
take it that there were some that were al ready
pl aced in your base configuration before you

deci ded to suspend the Project Pronto DSL

investnment. Is that right?
A That's correct.
Q VWhat's happened to those?
A Those have been pulled and reapplied in

ot her | ocati ons.

Q Ckay. So you sent people out to the
RTs, pulled the cards out, and sent them to other
states? |Is that right?

A They may have gone to a warehouse first,
but they are being reapplied el sewhere, yes.

Q So they could still be in a warehouse i n
[Ilinois? 1s that what you're saying?

A Coul d be.
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Q Coul d be.

Ckay. Now what about the whole
structure that these cards plug into, that is the
Li t eSpan 2000/ 2012 platfornf? Have you stopped --
you can upgrade those or you can put new ones in.
Ri ght ?

A VWi ch type are you tal king about? The

2000 or the 2012?

Q Let's do 2000 first. You can upgrade
t hat .

A That can be upgraded for DSL, yes.

Q Ckay. And that's the foll ow ng steps,

if 1"ve got it right. You ve got to switch out the

bank control units with an ATM bank control wunit.

Ri ght ?
A Sounds correct.
Q O ABCU, right? That's what you call
it.
A Sounds correct.
Q You' ve got to have Alcatel software |oad

10.1 or above. Right?

A Sounds correct.
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Q And you've got to plug in ADLU cards.
A That sounds correct.
Q You have to have enough fiber com ng out

of the back of that DLC to be able to handle the
two ATMor the ATM bit streamthat conmes out of the
back of the ABCU channel bank assenblies. R ght?
A You have to have fiber to do that;
that's right.
Q Ckay. Have you stopped -- so it is

possi bl e then to upgrade an existing LiteSpan 2000

as | just described, right, to be Pronto capabl e?

A It is possible to do that. It's not
what we do in all instances.

Q But you do it in sone, don't you?

A Yes, we do.

Q In lllinois.

A Yes, we do.

Q Ckay. Are you still doing that?

A No, we are not.

Q Ckay. So you're not upgrading LiteSpan

2000s to, as | described, do the ABCUs and the rest

of the stuff, right? That's part of the
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suspensi on.

A Correct.

Q Ckay. GCkay. Wat about LiteSpan 2012s?
Can you upgrade those to be Pronto capabl e?

A Yes, you can

Q Ckay. And have you done that in
[1linois?

A To the degree that we had a 2012 here,
yes.

Q Ckay. And have you stopped upgradi ng
those 2012s as part of your suspension of Pronto

DSL i nvest nent ?

A Yes, we woul d.
Q D d you answer yes we have or yes, we
wll? I'msorry. | didn't hear your answer.
A Yes, we have.
Ckay.

Now, you al so have been pl anni ng at
| east to place new RTs, right?
A That's true too.
Q Ckay. Throughout the 13-state region

A That's correct.
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Q And you had done so in Illinois up unti
you suspended depl oynment. Right?

A That's correct.

Q Are you still deploying new RT | ocations
post - suspensi on?

A Those that are required for POIS grow h,

yes; all others, no.

Q Is it just POTS growt h?

A Yes.

Q How about T1 rolls?

A We're actually relooking at T1 rolls.

It is likely that many of those would not be
required if we suspend Pronto in Illinois.
Q And what kind of circunstances require

pl acenent of the new RT for as you put it POTS

relief?
A Typically if the feeder is requiring
augnmentation. If you're on a loop that is of a

particular length and the guidelines stipulate that
length, it calls for using digital |loop carrier
Under those circunstances we do use the LiteSpan

2000 and the LiteSpan 2012 as our growt h vehicle
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for those applications.
Q Ckay. And so | take it that there is
growmth in Illinois that requires that kind of

addi ti onal investnment.

A There has been some | woul d expect, but
growmh is down in Illinois.
Q Vel |, do you know how many new LiteSpan

2000s and new LiteSpan 2012s housed in new RTs are
schedul e for deploynent in Illinois even in the
face of the so-called suspension of the Project

Pronto DSL depl oynent ?

A Not specifically, no.

Q Do you know if M. Keown woul d know
t hat ?

A Don't know.

MR. BOAEN: Well, let me just track this with
a request of counsel for Ameritech. |'mhappy to

have M. Keown answer the question or M. Boyer,
but 1'd like to know how many RTs are still
schedul es for depl oynent even post -suspension for
the purposes that M. Ireland identified.

Q Ckay. So you' ve got OCDs that you' ve
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st opped depl oyi ng, separate ATM f i bers, ADLUs, and
new RTs driven only by Pronto. Right?

A Correct.

Q Is there anything el se you' ve stopped
doi ng because of your suspension?

MR BINNIG Does that include the upgrading
i ssue you di scussed?

MR BOAEN: Yes.

MR BINNIG | didn't hear that on your list.

VR BONEN.  Yeah.

A ["mnot sure, but | don't think so.

Q Ckay.

Ckay. Now you nentioned the word
overlay a little while ago, and it's been a word
that we've all been trying to understand here. On
page 2 of your testinmony you say that Pronto -- I'm
at line 11 and 12. You say Pronto DSL invest nment
does not relate to the historic, |egacy network
used to provide voi ce-grade tel econmuni cations
service. Do you see that?

A Yes, | do.

Q Ckay. What's the historic, |egacy
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network | guess is the question? Let me ask you a
coupl e of exanples. Do you think that all copper
| oop plant is |egacy?

A Yes.

Q kay. Do you think that --

A Al'l existing copper |oop plant, yes.

Q I mean, you know, end to end from
premises to the office. That's part of the |egacy
network in your definition?

A Yes.

Q Ckay. \What about AM T1s on copper? |Is
that | egacy?

A I woul d expect so, yes.

Q Ckay. \What about universal digital |oop
carrier fiber driven systens? |Is that |egacy?

A For POTS, yes.

Q What about integrated digital |oop
carrier systenms driven by fiber? 1s that |egacy?

A Yes.

Q Ckay. \What about next generation DLC
driven by fiber but not Pronto equi pped? 1Is that

| egacy?
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A Yes.

Q So what's the transformng point here?
Al'l those are deployed in your loop plant in
Illinois, right? The ones | just said, that's al

part of the |egacy network?

A Those are all deployed in the | oop plant
in lllinois, yes.
Q And you' re consideri ng next generation

digital loop carrier systens to be part of the

historic, |egacy network. 1Is that right?
A Wth an application for POIS only, yes.
Q No, I'masking you application for al

current services and supports except for DSL.
Isn't that in your definition?

A Yes, | accept that.

Q Ckay, and that includes a ot more than
POTS, doesn't it?

A Yes, it does.

Q Ckay. Can you think of anything el se
besi des POTS that that network supports?

A T1, coin, |SDN

Q Can you think of any service that
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Areritech currently offers besides perhaps netallic
alarmcircuits that aren't supported by a next
generation DLC pl atfornf

A I woul d expect they could be supported
by that. There may be a couple, but |I'm not aware
of them

Q Ckay.

JUDGE WOODS: Excuse nme. Wasn't the question
are not? | thought the question was that are not
support ed.

MR BOAEN: Yes.

JUDGE WOODS:  And | think the answer was they
coul d be.

MR. BOAEN: Well, let me ask it -- I'msorry.
Let nme ask it again.

Q Besides nmetallic alarmcircuits, can you
think of any current service provided by Ameritech
[Ilinois that can't be offered on an NGDLC
pl at f or n®?

A You know, there may be a couple.
P-phones is an exanple | don't believe can be

supplied fromthat platform but | don't think
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they're a | arge nunber.

Q Ckay.

JUDGE WOODS: Wat's a P-phone?

A It's a Nortel specific proprietary
digital tel ephone system

Q Ckay. And so if you're upgrading an
NGDLC for Pronto, we've already agreed that all
you're doing is switching out BCUs with ABCUs,
upgradi ng the software | oad, and inserting ADLU
cards, right, at the RT? That's all you're doing.

A I think you'll find in nost cases |I'm
actually building an entirely new system conplete
overlay system There are a handful of
ci rcunstances where, in fact, | am upgrading
enbedded base in a way consistent with the way
you' ve described it.

Q Ckay. Well, let's speak about the ones
where you' re not upgradi ng, where you're i nstalling
new RTs. Are you testifying that those will only
be used for DSL?

A Initially, yes. Wen we put a DSL

custoner on, we do roll the underlying POTS with
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them but we are not placing POTS only on the
Pronto pl atforms.

Q And you can say that of your persona
know edge without qualification in Illinois. 1Is
that your testinony?

A The specific guidelines call for not
pl aci ng POTS on those platforms until the
underlying existing network, the copper network,
has been conpletely consunmed. It's only at that
poi nt that we begin to use the Pronto
infrastructure for what |I'mcalling POTS grow h,
whi ch woul d include those other services that |I've
just descri bed.

Q So it is possible to deploy Pronto RTs
and the supporting infrastructure to serve POTS
only.

A Technically possible. 1t's not what we
wer e doi ng.

Q Is it your testinmony that in no case in
[I'linois were you depl oyi ng anyt hi ng besides |ine
shared DSL on Pronto facilities, Pronto RTsS?

A Again, the first choice was to utilize
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the underlying core network. Only af ter the
underlying core network was conpl etely exhausted
were we trying to place services on the Pronto RTs
that fall into the category |I'mdescribing as POTS
and simlar type services.

Q I understand the order of choice. What
| thought | heard you say was you never got past
door nunber one. That is you always depl oyed
Pronto RTs, and you never had to roll POIS only or
ot her services on the platform D d | nishear your
answer? Illinois now, Illinois only.

A Vel |, the circunstances are that the use
of the next generation digital |oop carrier for
Pronto is one application. That's the DSL
application. W've also used that sanme platform
as |'ve indicated, for basic POIS growh when the
| oop length was of a particular length, the
specified length, to be able to reach nore distant
custoners. The strategy was as we build Pronto as
an overlay, as a new network, we dedicate that
platformfor the purpose of providi ng DSL

subscribers, and ultimately as DSL subscribers take
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that service, we roll themoff the underlying
copper or the existing network onto the DSL
platform When we do that, we took the POTS
service with it. That, in turn, freed up copper
feeder plant. W'd be able to reuse that for POIS
only service.

Q I understand all that. You said that it

was going to be deployed I think you used the word

initially in the fashion you described. 1Is that
right?

A That's correct.

Q Ckay. Now, you've been around

t el ecommuni cations for 35 years, M. Ireland. Do
you think the right view of outside plant is best
descri bed as a snapshot or as a novie?

A I"mnot sure the context of the
guestion. Could you say it differently?

Q Ckay. Well, your deploynent plans for
Pronto don't start and stop with providing |ine
shared ADSL on that platform do they?

A That's their initial intent.

Q That wasn't ny question, M. Ireland. |
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said they don't start and stop there, do they?

A It is possible if the underlying feeder
i s exhausted, we would then nove to using the
Pronto NGDLC for being able to provide future POTS

Q I had nore in mind providing a ot nore
services than just ADSL on this platform Are you
aware of any plans along those |ines?

A W' ve | ooked at some ot her services, but
not a huge nunber.

Q And whi ch ot her services woul d those be?

A W' ve | ooked at the HDL or HDSL2 that
you just described. That has been sonet hi ng that
we have considered for use on this platform

Q That's it?

A No. We've |ooked at G sHDSL on this
platform W haven't done anything with that yet,

but we have considered it as a possible application

here.

Q Now that's a 2.3 negabit synmmetrica
service. |Is that right?

A That's correct.

Q Is that it then, those two?
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A To the best of ny know edge, yes.

Q Ckay.

Q On page 3 of your testinmony and
el sewhere you and ot hers tal k about overl ay
network. What's the significance of this termto
you? | nmean | just have to tell you that | don't
get it. Wiat's the inport of using the term
overl ay versus upgrade?

A The term overlay sinply was used to
acknowl edge that this is a technology that we are
bui I ding as new infrastructure rather than a change
in the enbedded base

Q Ckay. Well, didn't you build new
i nfrastructure when you went fromall copper | oops
to pair gain AM T1s?

A | used a different technol ogy for that.

Q Wasn't that new infrastructur e from what
had been there the previous day?

A For a particular office application and
a particular customer it is a new piece of
t echnol ogy.

Q I's that a yes?
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A I"mstruggling with infrastructure.
Q How about | oop plant?
A It' s a piece of technology that's

actually at the customer's prem It's not in the
loop plant. 1t's a piece of technology that's
typically used in the central office to be able to
provide a T1 on a copper pair. It's a new
technol ogy or was a new technol ogy when it was
initially rolled out several years back

Q So your testinmony is that you don't
require any repeatering of AM T1s say every 3, 000

or 4,000 feet in the | oop plant?

A No, there are repeaters required in
that. It's a fairly old technol ogy.
Q But then it was new, right? Wen you

first went fromnon-pair gain copper plant to AM
Tls, you had to install new equi pnent, didn't you?
A New el ectronics, yes.
Q Ckay. And that included field repeaters
on | oops that were | ong enough to require them
didn't it?

A Yes.
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Q And when you went fromthat to the first
generation digital loop carriers that were fiber
driven, you had to install new fiber, didn't you?

A It didn't necessarily have to be new
It may have been there for other purposes, but they
are fiber-fed. The first ones were not. The first
ones were copper -fed.

Q Ckay. They used AMI T1s on the way back
to the office, right?

A Most, yes.

Q Ckay. Because you can't do anything
above a T1 on a copper circuit before DSL, right?

That was it.

A True.
Q Ckay. So if you want to do a DS3 or an
OC |l evel service eventually, you'll have to use

fiber, right?

A That 's correct.

Q So you depl oyed new i nvestnent in fiber
right?

A To the degree that | needed to provide

those services to end users, | provided themon
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fiber. It's the only nmediumthat will do that.
Q And you did deploy fiber in Illinois,
didn't you?
A I have depl oyed fiber in Illinois, yes.
Q Ckay. And then when you noved from

universal DLC to integrated DLC, did that require a

new i nvest nent ?

A

yes. |

It's a different type of technol ogy,

purchased switching equi prment to do that,

and | purchased equi prent at the DLC site to do

t hat .

Q Ckay. So you've got to buy new central
office termnal s?

A TEM- based service, but yes.

Q Ckay. CGot to buy new equi pnment at the
RT for the DLC, right?

A Yes.

Q Ckay. Then when you went from universal
tointegrated -- did | already do that?

MR BINNIG Yes, you did.

MR. BOAEN: Ckay. Sorry.

Q

When you went fromintegrated to next
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generation, GR303 conpliant facilities, did that

requi re new i nvest nent ?

A It would if the upgrade were done in
that manner. It was not.

Q So I'magetting the inpression from what
you' re saying that your loop plant in Illinois and

el sewhere has gone through a kind of continua
series of inmprovenments and upgrades with new
technol ogy and new i nvestnents. |Is that a fair
conclusion to draw?

A For certain types of services, yes.

Q Ckay. In fact, for all kinds of
services except for DSL. 1Isn't that fair?

A Different technol ogi es are used for nany
of those servi ces, yes.

Q I thought we agreed already that your
NGDLC platformpre-Pronto will support essentially
all of your services.

A Nearly all, yes.

Q Ckay. So is the only difference between
the new i nvestments and new t echnol ogi es happened

over the last 20 or 30 years and what you're
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calling the overlay is the fact that it's now DSL?
I's that the difference here?

A I"'mplacing it for DSL. That's the
application that I'"mactually buil ding it for.
Again, we're using the old infrastructure to be
able to place existing or |egacy services on the
old infrastructure.

Q Al right. And, again, you said
initially when you tal ked about the services that
you might provide on this platformover sone period
of tinme, you and other w tnesses have said that you
plan to | eave the existing all copper loop plant in
pl ace even after Pronto depl oynent for sone period

of tine. |Is that right?

A That's correct.
Q Is that forever?
A Certainly for as far as | can see into

the future.
Q How far can you see in the future?
A I mean it's difficult to know at what
point it will becone reasonable and economc to

take the copper out, but | would tell you |I don't
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foresee that for many years.

Q I'"m not tal king about taking the copper
out. I'mtalking about mgrating services off of
copper onto the Pronto platformand | eaving those

facilities just dead in place.

A I do not have any --

Q I don't want to tal k about pulling
copper out.

A Excuse ne.

Q Are you saying that as |ong as you can

see into the future, you will not be doing any
whol esal e rehom ng or regroonming of facilities off
of all copper onto Pronto?

A That's correct.

Q And, again, what is your perspective?
Is it ten years? Fifteen years? Twenty years?
You' re the CTO

A It's very difficult to tell

Q G ve ne a notion of what you have in
m nd when you say as far as | can see.

A The mar ket changes very quickly. It's

just difficult to know, but I would say that ny
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best estimate is five to ten years we woul d not do
t hat .

Q Ckay. You have a conmitnment, a
regul atory commitnent, for |eaving copper in place

up through what date? Do you know?

A I don't remenber the specific date.

Q Do you have any idea what it is?

A | don't recall.

Q It's not five or ten years, is it?

A | don't believe.

Q Isn'"t it 2003 or thereabouts? Isn't
that right?

A I don't remenber the specific date.

Q Okay.

On page 3 of your testinony at lines 12
through 19 -- Your Honor, | don't know what your
preferences are for a lunch break, but if | could
just finish with this, I would be okay with a
br eak?

JUDGE WOODS: How nmuch have you got left?
MR. BONEN: A lot.

JUDGE WOODS:  Wonder f ul
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MR BINNIG So what does that nean?

MR BOAEN. That neans | have a lot.

MR BINNIG Can you give ne an estinmate?
Five to ten years?

(Laught er)

MR SCH FMAN:  As far as | can see.

MR BOAEN: 1'mon page 4. | can see the end
of my cross.

MR BINNIG Are we tal king about the rest of
the day for M. Ireland is what I'mtrying to get
at?

MR BOAEN: | don't think so, not from ny
perspective. If I could just -- | don't know when
you want to take a break.

JUDGE WOODS: Go ahead.

MR. BONEN: Ckay.

Q Again, on page 3, M. Ireland, lines 12
through 18, do you see that t here?

A | do.

Q This is part of your summary, right?
The single spaced page with the bullets, that's

part of your sunmary. This is not a trick
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art of your sunmary?
ain, please.

art of the summary of your

S.
ere you say there's four
s, and they are cabl e nodem

atellite. R ght?

you say, the last sentence is:
es that use these four
es is dependent on the

ks of their conpetitors.” Do

A Yes, | do.

Q Now | don
respect to DSL so |
it your testinony th
and Covad have depl o
| oop plant to serve

A It was ne

DSL provider is not

"t know how to take that with
want to ask you about that. |
at DSL carriers |ike Rhythns
yed their own overlay copper
their custoners?

ant to be able to say t hat a

reliant on a cable provider for

S
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their infrastructure to provide DSL, nor is a cable
provider reliant on a satellite provider or a
wirel ess provider to provide their service.

Q Ckay. Well, tell us directly then,
pl ease, who does a DSL carrier |ike Rhythns or
Covad depend on for their |oop infrastructure?

A They get it fromus, the ILEC That's
one option. They can build it thenselves. They
could do a variety of other things.

Q Ckay. So in that sense they're

dependent on the facilities or networks of SBC

Ri ght ?

A They could be. 1t's their choice.

Q They can choose t o use unbundl ed | oops
-- again, forget -- you're not tal king about I|ine

sharing here. You're talking about other kinds of
stand-al one DSL, right?

A I'"msaying they could provide DSL over
their own facilities if they elected to do so.

Q Ckay. So it's your UNE | oops or do it
yoursel f. That's what you' re saying here, for DSL

carriers. Right?
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nore. Do you see that?

A Yes, | do.

Q Now are you relying for that statemnent
on M. Keown's testinony?

A Yes, | am

Q Ckay. That is you have no i ndependent

analysis to present that yields that nunber.

You're relying on James Keown. 1Is that right?
A That's correct.
Q And you're off the hook for those
guestions. 1'll ask him

Al right. At the bottom of the page
you have a lot of responsibilities, including
technol ogy research. Do you see that? Line 30?

A Yes, | do.

Q That's also known as TRI. |s that
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right?
A That's correct.
Q Is that kind of SBC s labs, if you will?
A Essential ly, yes.
Q They test new service platfornms and

technol ogi es for approval for use within your 13-
state region. |Is that right?
A They do.

Ckay. GCkay. So are they in the process
ri ght now of technical trials of voice-over-DSL
equi pnent ?

A They are | ooking at voice-over-DSL
equi pnent, yes.

Q Ckay. And when did they start doing
t hat ?

A They' ve been doing it for sonetinmne,
perhaps two to three years.

Q Ckay. And what vendors are they | ooking
at?

A They' ve | ooked at a variety of different
ones.

Q Do you recall any of the manufacturers



10

11

12

13

14

15

16

17

18

19

20

21

22

201

nanmes?

A Al catel, CopperCom Jet Stream W' ve
| ooked at several.

Q Ckay. And do all or any of these
manuf acturers, are they offering up a product for
test that woul d give voice-over-DSL using the ADSL
type of DSL?

A That is specifically what they do, yes.

Q Al of themdo that.

A Yes.

Q Ckay. Which of those vendors or do any
of those vendors believe that they have a current,
conmerci ally avail abl e product ?

A Many of them believe they have a
currently avail able product. W do not necessarily
concur with that statenment, with those statenents.

Q VWi ch ones think that they're ready for
commercial roll -out?

A My guess is if you talked to nost of
them they'd say they're ready.

Q Ckay. And in your role as Chief

Technol ogy O ficer, when do you expect that the TR
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will conmplete its testing and eval uation and
approve for depl oynment one or nmore of these
vendor s?

A I"mnot convinced we'll ever approve for
depl oyment one or nore of these, but ny best
expectation right nowis that |ate next year the
technology will mature to a point where we woul d
consi der possi bly depl oyi ng.

Q And woul d you depl oy voi ce-over-DSL on

what is currently known as the Project Pronto

architecture? Let's say outside Illinois for a
nonent .
A We woul d use the ADSL functionality to

do that, yes, if we were to deploy.

Q Ckay. And if you did deploy it, | take
it you would use -- well, let ne ask you. Wuld
you use the constant bit rate quality of service
cl ass?

A | expect so for voice, yes.

Q Ckay. And am | right that Al catel in
Rel ease 10.2 supports CBR QoSs?

A To the best of ny know edge, yes.
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Q So in ternms of your platform that is
your Pronto infrastructure that you' re depl oyi ng
outside of Illinois and depl oyed partially here,
that platformcould support voice-over-DSL right
now? Is that right?

A No, | don't believe it would support
voi ce-over-DSL today, sinply given the state of
what we believe the technology is in.

Q And is that a function of the
voi ce-over-DSL manufacturers? They aren't ready?
Is that what you're sayi ng?

A The technol ogy itself would not be ready
based on our requirenents for what we need to
provi de voi ce-over-DSL based on what | currently
know. W have not had a supplier successfully
deliver and build a product that we think is
depl oyabl e.

Q Ckay. Now | take it that you plan to
have Project Pronto, wherever it's deployed, have a
useful life of nore than say t wo years

A Yes, | expect that's so.

Q Ckay. What do you think the useful life
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is of the Project Pronto architecture?

A Ten plus years.

Q Ckay. What do you think -- well, isn't
it true that your engineers, your outside plant
engi neers, are planning the Pronto depl oynent and
the associ ated construction on that kind of tine
cycl e?

A I"mnot sure. | don't believe that they
are building infrastructure to that tine cycle, but
I woul d expect they would have lifetine
expectanci es that would be simlar to what |'ve
descri bed, yes.

Q Ckay. |'mnot suggesting that they're
building right now for ten years of growth. I'm
saying aren't they taking account of the fact that
they and you expect this platformto be the best
technol ogy out there for ten plus years?

A There nmay be alternatives, but | would
expect this technology will last about that |ong,
yes.

Q Ckay. And so they're considering what

may happen in terns of need to support things,
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i nsofar as they can see them not just today but
over a ten-year period. |Isn't that right?

A I woul d expect they would think about
that, vyes.

Q Ckay. So | want to conme back to mny
snapshot/nmovi e anal ogy. |If you're an outside plant
engi neer or planner, aren't you trying to basically
make a novi e and not take a picture?

A I think alittle of both. Any outside
pl ant engineers are very focused on what the
requirenments are in the short term

Q Sure. They have to be so they cannot
run out of capacity, right?

A That's correct.

Q But they al so have to focus in the long
term don't they?

A They have to look at that; that's true

Ckay.

At the top of page 6, M. Ireland, you
say on lines 1 and 2, and I'mgoing to quote you
again here for the transcript, "Project Pronto is

SBC s $6 billion initiative to depl oy new equi pment
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inits network to extend high-speed Internet access
via DSL technology to a substantially |arger

portion of our customer base than woul d ot herw se

readily receive DSL service." Do you see that?
A Yes, | do.
Q Ckay. Isn't it nore accurate to say

that Project Pronto is not just for Internet
access?

JUDGE WOODS:  Just for what?

Q Not just for Internet access?

A It is certainly focused on Internet

access and hi gh-speed access.

Q Are those two different things?
A They can be.
Q Vel |, did you mean to subsune high -speed

access and Internet access in your testinmony | just
guot ed you?

A Ask the question again, please.

Q Wll, you said it basically is about one
thing, if I'"mreading your testinony correctly.
It's about -- you're spending $6 billion to extend

hi gh-speed Internet access to custonmers. That's
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A That may be somewhat of a narrow
depiction of what I'mtrying to say here. It's
hi gh-speed Internet access. It's really high-speed
services. Internet access is the predom nant use

for this technol ogy today.

Q That's kind of the snapshot view, right,

as opposed to the novie view?

A If you'd like to qualify it that way.

Q Vell, wouldn't that be a fair way to
think about it? Today it's used for Internet
access. That's a snapshot, right?

A It's the predom nant use of the
technol ogy. | don't know everything about what
m ght be used for in the future

Q Ckay. Well, your conpany has said
things about what it could be used for in the
future to the world, has it not?

A W have said sone thi ngs about that,
yes.

Q Ckay. And you've heard of the 1999

i nvestor briefing, haven't you?
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Ckay. Now you're a senior executive of

the conpany. You know, do you not, that the

Securities and Exchange Conm ssion requires honesty

and full disclosure in statenents to i nvestors?

A
MR Bl

for a lega

Yes.

NNIG | object to the extent it calls

concl usi on.

MR. BOAEN: |1'mnot asking f or |egal

concl usi on,

and he answer ed.

MR BINNIG I'mstill going to object.

JUDGE WOODS:  Overrul ed.

Q | take it that you believe that your
conpany takes those, whatever |aws m ght apply
along those lines, seriously. |Is that fair?

A Yes.

Q

any conmuni

So would it be fair to conclude that in

cations with your sharehol ders,

i ncluding the Cctober '99 investor briefing,

was being as honest, truthful, and was fully

di scl osi ng

A

SBC

all material information to i nvestors?

As a forward-I|ooking projection,

yes.
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Q Ckay. Wuld it be fair to say that
Project Pronto is nuch nore than a | ocal |oop or
DSL strategy?

A When it was initially designed, yes,
that's true.

Q Wuld it be fair to say that Project
Pronto was designed to transform SBC i nto a
br oadband servi ce provider capable of neeting all
customers' needs for data, voice, and video
product s?

A That was our hope at the time that we
did that, yes.

Q Wuld it be fair to say that Project
Pronto woul d position SBC to effectively and
efficiently capitalize on changes in technol ogy as
wel | as changes in custoner denand?

A Agai n, that was our hope, yes.

Q Well, do you think that this is all just

about hopes, these investor briefings, M. Ireland?

A No, but over a two-year period things
change, and that was an estimate of what we were

hopeful woul d happen, and it was sonething that we
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had pl anned carefully for and attenpted to
i mpl enent .

Q Vell, wasn't it nore than hope? Wasn't
it, in fact, the conmpany's best informed view of
what it told investors in COctober of '99?

A Yes, it was.

Ckay.

Wuldn't it be true to say that Project
Pronto deploynment will give SBC the flexibility to
readily nove to other voice protocols, including
voi ce-over - ATM voi ce-over-ADSL, and ultimately
voi ce-over-1|P?

MR BINNIG Your Honor, just to interject
just to try to speed this up, if M. Bowen just
wants to read provisions froma docunent that's
already an exhibit in this record, we wll
stipulate the exhibit says what it says. That's
what's goi ng on here.

MR. BOAEN: | know what the docunent says,
Your Honor. | want the witness to say whether he
agrees or not that this is what he saw at this

time. He's the Chief Technology Oficer. He
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shoul d know whether this is accurate or not. |If he
di sagrees, he should say so.

MR BINNIG | don't think we've ever
represented that it was inaccurate. You're
creating a straw nan here to waste timne.

JUDGE WOODS: | think we are wasting a little
time. Why don't we mark -- how nuch have you got
left onit?

MR BOAEN: 1'Il cut sone of those exanples
out and just do a couple nore.

JUDGE WOODS:  If you can just focus on what
you feel are the one or two nost inportant ones.

MR. BONEN: Ckay. It's already an exhibit |
think attached to Terry Mirray's testinony bel ow.

JUDGE WOODS: That's mny recol l ection as well.
["msure it's an exhibit. |1'mnot sure which
Wi t ness.

MR. BONEN: Ckay.

Q Now, this $6 billion is not all about
DSL depl oyment, is it, M. Ireland?

A No, it's not.

Q Do you recall at the tinme what percent
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was DSL and what percent was sonething el se?

A Sonet hing | ess than 75 percent was in
the DSL arena | believe.

Q Ckay. And is it true that at the tine
al most $2 billion was projected to be spent to
upgrade ot her portions of your network in 13 states
to inprove efficiency?

A And on other things, but yes.

Q VWl |, do you disagree then with the
statement here that says as follows: "SBC intends
to spend an additional 1.8 billion to upgrade other
portions of its network in order to inprove
ef ficiency"?

A That sounds accurat e.

Q Now | thought you said in an answer a
little while ago that the T1 rolls were not a
significant part of Pronto. Do you renenber saying
t hat ?

A I don't believe | stated it precisely
l'i ke that, no.

Q What do you recall stating it as? O

what is?
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A Excuse ne?

Q VWhat is? Wiat role do Tl rolls -- what
R-OL-E do T1 R-OL-L-S have in Pronto?

MR, BINNIG: Today?

Q As of this investor briefing.

A Their role was to be able to clear high-
powered repeater Tls out of the network and to nove
themon to either a fiber infrastructure or a nore
noni ntrusive infrastructure for DSL as an exanpl e
to an HDSL pl atform which radi ates | ess noi se.

Q Vll, then | take it then you're
di sagreeing wi th the statenment that woul d say that
as of that date one-fourth of the 1.8 billion, or
450 mllion, was targeted to upgrading a
significant nunmber of locations currently served
via copper- based DSls to new, |ower cost fiber
facilities.

A Yeah. The hope was that they would be
able to place a |l arge percentage of themon fiber.
| don't believe the i ntent was ever to place them
all on fiber.

Q At the tinme would you agree that another
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$450 mllion was to be targeted for noving existing
voice lines to new fiber -fed renotes?

A I woul d expect we woul d have done that
as part of the DSL growth. So as we did DSL |ines,
we woul d have noved POTS lines with them

Q Wuld it be fair to say that if you have
in mnd now the investor briefing, you answered
that all you could think of were a couple of
services, and | can't recall what they were, but
they weren't these two, and I'mgoing to nmention to
you now, | take it it was HDSL2 and G sHDSL. Do
you recall saying those might ride Pronto?

A That's correct.

Q Ckay. Whuld you then disagree that at
the tinme Pronto was announced that SBC was
targeting $500 nillion in net revenue by 2004 for
new products including switched virtual circuits,

voi ce-over-DSL, and VPOP- DAS?

A Yes.
Q Do you disagree with that?
A VPOP-DAS is not a product that actually

rides the Pronto infrastructure. It is a packet
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service or a packet - based service for providing
circuit-switched access to the Internet.
Voi ce-over-DSL rides the existing ADSL pl atform but
does not require necessarily an upgrade to the
pl at f orm

Q So are you saying that none of -- you're
di sagreeing with this statement that $500 mllion

-- that no part of that is for Project Pronto?

A No, |I'mnot disagreeing with the
st at enent .
Q Ckay.
A I"mtrying to separate Project Pronto

facilities for DSL from ot her technol ogi es and
ot her capabilities.

Q Ckay. Well, there's been nore of these
i nvestor briefings since the COctober 1999 one,
haven't there?

A Ther e have.

Q Are you aware of any significant change
fromany of the data that | read you in those |ater
briefings?

MR BINNIG I'Il object. | think that if
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we're going to conpare investor briefings, we
shoul d have copies of those here. | nean the
assunption in the question is that those nunbers
continue to appear in subsequent investor
briefings, and I don't think that's been

est abl i shed.

MR. BOAEN: | make no assunption here. |'m
saying is he aware of any changes in later -- |
nmean the objection has been you're tal king about
ol d data, and the answer has been well that was
then. 1'masking himso what's changed in terns of
your disclosures to your investors that you're
aware of since then.

JUDCE WOODS: He can answer.

A W have put out investor briefings that
describe the current state of what's going on
relative to the Project Pronto build.

Q Ckay.

A And what's witten in those is to the
best of ny know edge accurate and correct.

Q Ckay. Well, sitting here today, can you

think of any particul ar disclosures you' ve nade
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that vary in any significant way fromthese
di scl osures that |I've just read to you?

A I can't recall specifically.

Q Ckay. Then let's just look real quickly
at page 6, line 7, where you say -- 6 and 7 where
you say, |I'mquoting you here, "This is one of the
nost anbitious, expensive, and risky network
projects SBC or any tel ecomunications carrier has

ever undertaken. Do you see that?

A | do.

Q What do you nmean by risky?

A Whenever you invest $6 billion, you have
an expectation of being able to recover those
costs. This is a very large project. It's using a
| ot of new technol ogy. As such, there are inherent
risks in being able to nmeet the objectives of the
origi nal program

Q Fai r enough

And what you look for is in financial
terns sone kind of positive net present value. |Is

that right?

A That's correct.
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Q In other words, if you take all the
costs, which you'll tend to spend nore up front,
and all the revenue flows that those -- network

that those cost build will support and just cut

themall back today, that's MPV analysis, right?

A Vll, there's alittle nore to it than
t hat .

Q Sure.

A In that there's going to be expense

reducti ons and so on and so forth.

Q Ckay. Fair enough. Wth that addition

that's MPV analysis in a nutshell, right?
A Essential | y.
Q Ckay. And normal MPV anal ysis | ooks at

not just the capital expenditures set against the

expense savings, but also | ooks at the new revenue

flows as well. Right?
A That's correct.
Q But if you could achieve positive MPV

based just on capital investments set agai nst
expense savings, that would be a good thing, right?

A That woul d be a good thing.
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Q So all the revenue then woul d be gravy,
right? Al the new revenue would be gravy.

A Could, could be. 1t depends on what the
costs are to be able to generate the new revenues.

Q I want you to assune though that you're
maki ng a capital invest ment that's going to save
enough expense dollars that on an MPV basis you're

positive right there. Gkay? Can you assune that

with nme?
A I"Il assune that.
Q Ckay. If that's the case and that

assunption holds, then any new revenue streans that
are thrown off by this new investnment are gravy.
That's all positive MPV, right?

A Assum ng that the new revenue streans do
not provi de any increnental cost.

Q Ckay. Well, would you agree that as of
'89 at least the conpany told investors that the
network efficiency inprovenents alone will pay for
this initiative?

MR BINNIG As of what date?

VR BOVNEN. Cctober ' 99.
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A That's what was in the briefing, yes.

Ckay. So you're telling investors that
we're in that happy state where capital investnent
set agai nst expense savings results in positive
MPV, neaning the network pays for itself in expense
savings. Right?

A That was our projection in 1999, yes.
Q Ckay.

And you also told investors in '99 that
once you got that fiber network in place, that the
cost of providing additional bandw dth via
el ectronics woul d be signifi cantly | ess than addi ng
nore copper lines. Right?

A That was our hope.
Q Ckay.

And do you recall that you told
investors in 1999 that this entire platform this
entire $6 billion build, would not only pay for
itself in expense savings, but would throw off well
in excess of $10 billion positive MPV?

MR BINNIG |I'mgoing to object, Your Honor

He asked does he recall this. The docunent is
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already an exhibit in the record in this case.

JUDGE WOODS: | think it mght be better off
just asking if he agrees with that.

Q Do you agree with that?

A | do.

JUDGE WOODS:  And to the extent that there is
some confusion, do you agree that that's an
accurate statenent in today's terns?

A In today's ternms, | don't believe that's
going to actually happen

JUDGE WOODS:  Ckay.

MR. BONEN: Ckay.

Q VWll, let me understand how t his works
then. To be able to nake it uneconom c to invest,
you want to get to a state where you've got a
negative MPV. Right? That is it's not worth the
noney to invest because you can't make it back

A Not necessarily.

Q Ckay. So you have a hurtle rate, right?

JUDGE WOODS:  You have a what ?

Q A hurtle rate for investnents. You've

got to have at | east sone positive net present
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value. R ght?

A Not necessarily. | mean there's risk
factors that fall into that that say what is the
risk that you may or may not achi eve those hurtle
rates. You can make estimates on what those hurtle
rates might be. There's also a risk factor on
whet her you think you have a good chance of making
those or not, given that they are projections into
the future.

Q Isn'"t all that taken into account when
you cone up with a final net present val ue
assunption you tell your sharehol ders? Don't you
take into account risk?

A They are our best estimate at the tineg,
yes.

Q Ckay. So at the tine you took into
account those risks, the tinme being Cctober of '99,
and you said considering all the risks I think I
know about right now, I've got a $10 billion MV,
positive MPV. Right?

A That sounds correct, yes.

Q Ckay. Well, what you're saying now in
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this case is that whatever Aneritech's s hare of
that was, obviously it's not $10 billion, but the
Areritech Illinois slice | guess | would say of the
$10 billion is overridden by what this Comm ssion
has done three tinmes in the previous cases. Right?

A Essenti al | y.

Q Ckay. Do you know what approxi mate part
[1linois plays in this $10 billion MPV?

A No. W did not work f romthat nunber.

Q Wl |, have you | ooked at the business
case docunents, M. Ireland?

A Yes, | have.

Q Ckay. Weren't those a roll -up on a
stat e- by-state basis?

A No, they were not.

Q Ckay. Now, have there been any
nodi fications to this $10 billion positive MPV in

| ater investor briefings that you' re aware of ?

A I don't recall specifically.
Q Is that something you think you'd
remenber if the conpany had changed that? | nean

if you tell your investor $10 bi Ilion in '99 and
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you cone back and say, whoops, it's $5 billion a
year later, you' d remenber that kind of thing,

woul dn't you?

A Depends on the significance of the
amount, what was actually said. | don't recall.
Q Was there a press rel ease that went out

the sane tinme as the Cctober '99 investor briefing?
Do you renenber?
A I don't specifically.

MR. BOAEN: Your Honor, can | ask that you

mark as -- what's our nunbering going to be?
JUDGE WOODS: | don't have any idea.
VMR BOAEN. 1'll do whatever --

JUDGE WOODS: Let's make it Rhyt hms Rehearing
Ireland Cross 1.
MR. BONEN: (Ckay. Wiich I'Il identify for the
record as Rhythns Rehearing Ireland Cross 1.
(Wher eupon Rhyt hns
Rehearing Ireland Cross 1
was mar ked for
identification.)

We ask you to mark a docunent that is
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seven pages long that carries the title News
Rel ease, and the rel ease head line is SBC Launches
$6 Billion Initiative to TransformlIt Into
America's Largest Single Broadband Provider dated
Cct ober 18, 1999

Q Ckay. On page -- and this is this press
rel ease nunbering system -- it said Add One at the
top. It's really page 2, but do you see the page
that says Add One at the top, M. Irel and?

A | do.

Q Isn't one of the bullets here talking
agai n about voice-over-ADSL?

A Yes, it does.

Ckay. If you turn back to Add Three, in
the mddle of the page there's three bullets, and
it says next year SBC intends to offer advanced
br oadband- power ed servi ces such as voi ce-over-DSL,
switched virtual circuit, and HDSL. Do you see
t hat ?

A Yes, | do.
Q And then on Add Four, there's a header

in bold down towar ds the bottom of the page that
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says Conpany Aggressively Mgrates to Converged
Voi ce, Data, Video Network. Do you see that?

A Yes, | do.

Q And the text there says, "lIn addition
Pronto is an inportant step in the conmpany's
mgration to a converged voice, data and video
network, which will be predom nantly
packet - swi tched and utilize an Asynchronous

Transfer Mode distributed network system

architecture.” Do you see that?
A | do.
Q That sounds |ike one network to rne.
A It was actually defining a protocol

whi ch was the ATM-based protocol in an integrated
network built around that protocol

Q Ckay. Fair enough. Carrying
everything, right?

A | believe sone two years later that's
real different.

Q Ckay. But at the time, that's what y ou
told the world, right?

A That's what we believed was going to
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happen. That's correct.

Q VWell, you believe it's still going to
happen, don't you?

A I believe that something simlar is
goi ng to happen, but certainly not identical to
what we had projected there.

Q Ckay. Let me try this out. You think

it may not be voice trunking over ATM right?

A It may not be ATM based.

Q It may be IP directly, right?

A Coul d be.

Q I nternet protocol ?

A Correct.

Q Isn't that what a |lot of carriers are

doing right now for all kinds of traffic?
A Sone are working on it for data. Not

many are working on it for voice to the best of ny

know edge.

Q Isn't that what the Internet runs on,
| P?

A Yes, it is.

Q Are you aware of manufacturers who are
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focusing not on ATM devices but on IP devices to
support all kinds of services?

A Yes, there are.

Q Just like the ones you're tal king about
here, voice, video, data?

A They are working on voice, video, and
data over |IP which today can't do that very well.

Q Ckay. Well, I"'mjust trying to
under stand you say this was the view back then, and
we' ve seen sone testinmony | think in your reply
testinony where you say that voice-over-ATM stuff,

that VTOA is dead in the water right now, right?

A That may be too strong. W'r e still
watching it. W're still testing it.
Q Ckay. But M. Keown told us awhil e back

that you're going to do this and repl ace your
interoffice tandens with basically a packet

network, right?

A That was the plan, yes.

Q And now you may not do that.

A That's correct.

Q But | don't take fromthat t hat you plan
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to |l eave your circuit -switched tandeminteroffice
plant in place and grow it as that technol ogy.
Isn't that right?

A That is an option we are al so

consi deri ng.

Q For the next ten or twenty years?
A It could be there as long as that.
Q What el se could be there? |P-based, not

ATM- based packetized transport?

A That is al so possible.

Q Isn't that, in fact, the alternative
you' re consi dering instead of ATMtransport?

A It is one. W are also |ooking at the
circuit switched alternatives if | could get a
| arger switch.

Q Do you agree with the pr ess rel ease when
it says that the Pronto reconfigures SBCinto a
br oadband- servi ces conmpany and creates a rock-solid
pl atform from whi ch we can | aunch new revenue -
generating servi ces while dramatically reduci ng our
cost structure?

A VWhere are you readi ng, please?
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Q Add Si x.

A Yes, that is the planning intent.

Q Ckay. And here's that thing about
paying for itself again too, right? The next |ine
there. Do you see that? Inport antly, the project
pays for itself?

A That was the hope, yes.

MR. BOAEN: Your Honor, | will be asking the
Wi t nesses questions during the course of this
rehearing that involve materials that are produced
under clainms of confidentiality.

JUDGE WOODS:  Ckay.

MR, BONEN: And ny intention is to try and
avoi d going on the closed record too much. In
part, a way to do that | think is to have docunents
that are relevant to what we've been tal king about
simply be marked and admtted and ask qualifying
guestions and not to go on the closed record to go
into sonme of the details, but | think that saves
time and | think it saves closed record novenent.

JUDGE WOODS:  Ri ght .

MR. BOAEN: But it's up to, you know,
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Anmeritech and Your Honor as to whether that works
or not. 1'dlike to try that approach.

MR BINNIG Well, 1'd make a couple
suggesti ons.

One, the normal practice here is if
we're going to go into an in canera proceeding,
that we try to put all those questions in one place
and do that at the end of the cross-exani nation.

Two, until we see the particul ar
docunents, you know, we may have objections on
admssibility. |If the ideais just to dunp a |ot
of stuff into the record with very little that nmay
be relevant, we may want to avoid that.

JUDGE WOODS: Is this the point we're at right
now?

MR BOAEN: Yes.

JUDGE WOODS:  Okay. Well, why don't we take
[ unch now, and you guys sit down and show hi m what
you intend to go over and see if we can conme to an
agreenent, and we'll cone back in an hour.

(Wher eupon | unch recess was

taken until 1:45 P.M)
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AFTERNOON SESSI ON

JUDGE WOODS: Let's go back on the record.

Bef ore breaking for lunch I instructed M. Binnig
and M. Bowen to confer on the confidenti al
materials that are going to be used for additional
cross exam nation. | understand that they have had
that conference, is that correct, M. Bowen?

MR, BOAEN: Yeah, we are pleased to report our
usual stellar progress, Your Honor, in terns of
resol ving these issues. Actually, | think we
agreed on one exhibit and we are going to try on
the second one to keep questions public and see if
we can qualify the docunment that way. |If we can't,
we will go into closed record for that docunent.

JUDGE WOODS:  Ckay. Very good.

MR. BOAEN: Let me pass around the next
request ed exhibit.

MR BINNIG This should be nmarked as a
proprietary exhibit.

JUDGE WoODS: Al right. | think we have
marked it Rhythns Rehearing Ireland Cross Exhibit 2

Proprietary.
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MR. BOAEN: Exactly. Let nme describe that
exhibit as follows. This is a docunent called -- with
the SBC |l ogo in the upper right -hand corner called
"Investing in the Future, Broadband Initiative
Busi ness Case: Pronto October 8, 1999," and it carries
a legend at the bottom"Draft support for investor
briefing devel opnent only" and it is marked
proprietary, as M. Binni g indicated. It's 14 pages
| ong.

(Wher eupon Rhyt hms Reheari ng
Ireland Cross Exhibit 2P was
mar ked for purposes of
identification as of this
date.)

CROSS EXAM NATI ON ( Cont . ' d)

BY MR BONEN

Q Ckay. Do you have that, M. Ireland?

A | do.

Q Do you recall our discussion before the
| unch break about your recollection that there was an
i nternal -based docunent prior to the Cctober 18

announcenent of Pronto that included Aneritech's
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network of 13 states?

A. That's correct.

Q Do you recognize this as a version of
t hat docunent ?

A It looks like it, yes.

Q Again, | don't want to ask you questions
on the open record on this docunent because it's
confidential. Let ne try the next document. Would
you please mark this as Rhythnms Rehearing Irel and
Cross Exhibit 3, and | am going to guess that
M. Binnig will want this docunent to be confidential
as wel|.

MR BINNIG That's correct, Your Honor.

JUDGE WOODS:  Ckay.

(Wher eupon Rhyt hnms Reheari ng
Ireland cross Exhibit 3P was
mar ked for purposes of
identification as of this
date.)

VMR BOMEN. | will describe this docunent as
the docunent carrying the title "Investing in the

Future, Loop Infrastructure and VTQA (Voi ce Trunking
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over ATM, prepared by Sout hwestern Bell Financia
Planning. 1It's 41 pages long. kay.

Q Now, M. Ireland, before the |unch break
you were testifying that the rollups that you had seen
were not state specific, if you will recall that?

A.  Correct.

Q Is it fair to say that they were
operating regions specific, neaning the Pacific,
Nevada Bell or Telesis region, the five-state southern
region and so forth?

A Yes, that's correct, as | recall

Q And if you look at this docunent, do you
see that reflected in this docunment?

JUDGE WOODS: By "this docunment” you are
tal ki ng about Cross 37

MR BOAEN: Yes.

Q Again, | don't want you to give me any
nunbers. |If you |l ook through and see if you can tel
me if you see on occasi on breakdowns between, at this
point at |east, SWBT and Pacific. You mght |ook, for
exanpl e, at page 22 and page 24.

A.  Yes, it appears that there are breakdowns
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that show particul ar compani es, in these exanpl es
Sout hwestern Bel |.

Q I will tell you, as you mght have
i magi ned, this is the toughest produced docunent by

SWBT in the Texas case. The PacBell nunbers are

redact ed because it was pre-used in Texas. Do you see

the white pages and gaps on those pages, do you not,
which it allegedly redacted on those pages, for
exanpl e, on page 23 and 25?

A.  Yes.

Q Now, we were supplied this docunent in
Texas, | will represent to you, as the docunent that
was in effect a business case docunent prior to the
board's approval in June of '99. Have you seen this
docunent bef ore?

A.  Yes, | have.

Q Is that accurate?

A.  To the best of ny know edge.

MR. BONEN: | think we cannot go on the
cl osed record then for either of those two purposes,
just go on to the open record cross.

JUDGE WOODS: W are back on the open record
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Q kay. Let's turn to page 7 of your
testinmony, please, your direct testinmony, M. Ireland,
pl ease. Now, you are not a |awer, right?

A. No, | amnot.

Q | want you to focus with ne please on
lines 17, actually 16 through 20, on page 7. | am
going to read the sentence | have in mind for the
record just for context. Quoting you as follows: "In
assessing the regul atory environnent SBC reasonably
relied on the | anguage of Section 706 of the 1996
Tel ecommuni cati ons Act and the FCC s First Advanced
Services Report and G tation which appeared to favor
reliance on the free market rather than affirmative
regul ation as a neans of pronoting advanced services
conmpetition.” Do you see that?

A, Yes, | do.

Q Can you tell ne what that nmeans? What do
you nean when you said you relied on that? That is,
what concl usion did you draw as a conpany from that
| anguage you are citing there?

A. It appeared in the | anguage that both

what Congress wanted to do and what the FCC was
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supporting was the ability to be able to have a free
mar ket envi ronnent for advanced services such as DSL,
cabl e nodem and others. The inclination or i npression
that | gathered fromthat was that that was the way
that they would Iike to have seen the environnment grow
up, and that in fact no one technol ogy woul d be
regulated i n a way that woul d be substantially
different fromany of the others.

Q And that's one of the thenes in your
testinmony, isn't that right?

A. That's correct.

Q But did you -- when you say you relied on
706, or the conpany did, | amsorry, do you nean
instead of the other portion of the Tel ecom Act where
you had an obligati on to unbundl e your network into
networ k el ements and unbl ock col | ocati on?

MR BINNIG (njection. | amgoing to object
to the characterization of the Act. The Act speaks
for itself.

JUDGE WOODS: | don't think he characterized
the Act. | think he just asked himabout a different

part of it. He can answer.
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MR BINNIG Well, he characterized that part
of it. | think that's a legal conclusion as well.

Q Have you heard of Section 251( c)(3)?
Have you ever heard of that, M. Ireland?

A. | have certainly heard the term

Q You ever heard of unbundl ed network
el enent s?

A. | have.

Q Do you recognize that termas being a
termof art derived fromthe Tel ecom Act?

A | do.

Q Have you heard of collocation?

A. | have.

Q Is that fromthe Tel ecom Act from your
under st andi ng?

A.  Yes.

Q Al right. Wsatever section, whether |
got it right or not, if the Tel ecom Act has not just
706, the advanced services section, but also UNEs and
col l ocation, are you testifying here that SBC | ooked
at 706 and ignored UNE collocation in deciding to plug

Pront 0?
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MR BINNIG | amgoing to object, Your
Honor .

JUDGE WOODS: Overruled. Answer the
questi on.

A. If we looked at sort of in general what |
bel i eve was bei ng asked of us and what was being said
inthese two situations, ny belief is that based on
those capabilities and services that were there prior
to the Act, so this would be the enbedded pl ant t hat
was the |l egacy network of the Bell system that those
had certain unbundling collocation requirenents placed
on them That in a newinvestnment, in a nmarket that's
new to us, where we are investing new capital and new
nmoney in a new capability and a new technol ogy, ny
belief was those words represented that the free
mar ket pl ace, rather than rules of unbundling, would
| argel y gui de what woul d happen in that nmarketpl ace.

Q Al right. So your testinony here, if |
under st and what you are saying, is that anything that
was in place before the Act was subject to unbundling
and coll ocation; anything that was invested after the

Act was not?
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A.  Not necessarily all. Again, | amnot a
| awyer, but generally.

Q | amnot asking -- but generally is that
your belief?

A.  Cenerally.

Q And that's one of the bases under whic h

you make this statenent in your testinony, is that

right?

A. That's correct.

Q Now, |ook at lines 21 through 23 and
carrying over to the top of page 8, lines 1 through 3,
please. | amgoing to read that for context, quoting

you again, "SBC also considered the risk that it would
be ordered to 'unbundl e any new advanced services
equi prent it deployed, but relied on the fact that the
new equi prent it would need to purchase and install to
provi de DSL service was equally available to al
carriers which would seemto nean froma regul atory
perspective that such carriers would not be inpaired
wi t hout unbundl ed access to new advanced services

equi prent installed by SBC." D d you wite that

sentence? That's long like a | awer sentence,
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M. Irel and.

A. | get help in drafting the materi al

Q kay. But this is your thought, right?
This is what you wanted to capture?

A. That's correct.

Q Wioever drafted it. Wll, what does this
quot e nean? \What does this assertion nean? Does it
mean, you said you considered the risk, that nmeant --
I guess not you, the conpany -- the conpany thought it
was possible you woul d have to unbundle Pronto, is
that right?

A. W have l|learned, | think, over 35 years
that nothing is certain in this business. Wat we try
to do is reduce risk, take our best calls on what we
think is going to happen, but there is always
uncertainty and risk to sone degree.

Q Okay. But | take it that, given this
testinmony about ri sk, the conpany didn't consider it
to be a clear case of not being required to unbundl e
because there was a risk of having to do so, right?

A | would say there is always a risk. W

t hought the risk was m ni mal
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Q And it was mninmal because of what you
say next, which is we coul d buy DSL equi prent j ust
i ke you coul d?

A. Not entirely. That was certainly one
i ssue, but | go back to what's actually witten in
Section 706 of the Tel ecom Act and the First Report
and Order which said for these new conpetitive
services, if you are going to nmake investnent in them
I woul d have had expected that there would be nore
favor abl e treatnent given to those as ones that are in
a conpetitive marketplace and not necessarily part of
a | egacy network of yesterday.

Q But what you nean by this is you are
trying to suggest, | think, that the conpany's
assessnment was that you woul d not have to unbundl e
Project Pronto, is that right?

A W felt that was the nost |ikely outconeg,
yes.

Q kay. Wwell, when you assessed from your
negati ve possibility of having to unbundle, did you at
that time consider that the consequences could be

mat eri al having to do so?
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A e did.

Q And did you do anything like M. Keown's
analysis that purports to showthat in Illinois alone
it would cost the conpany $500 million to unbundle
Proj ect Pronto?

A.  Not knowi ng what the requirenments for
unbundl i ng woul d be, we had really no basis for being
able to do that.

Q kay. Wwell, if you thought it was a

non-zero risk of unbundling and you thought it m ght

be material -- those are both true statenents, aren't
they -- the effect would be material ?
A Yes.

Q Wy is it that you didn't disclose that
possibility to your investors in the investor briefing
Cct ober of ' 89.

MR BINNIG (nject to the rel evance of the
question, Your Honor.

JUDGE WOODS: | agree. Wiat's the rel evance
of that?

VMR, BOAEN: Well, under SCC rul es the company

is required to disclose material risks of what they
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announce.
JUDGE WOODS: | know. And if this were an
SCC proceeding, | would think that that was an
appropriate question. And | think using those
materials to test their assertions in their testinony
is one thing, but then asking himwhy he didn't
disclose it, I think is alittle bit beyond our
inquiry here. So | amgoing to sustai n the objection.
Q kay. So on page 8 of your testinony,
M. lreland, if you look with ne at lines 11 through
14, this is part of your answer in response to the
question "What happened next," isn't it?

That's correct.

Anc here you are in the sumer of 19997

> O >

That's correct.

Q And the first part of the paragraph says
you were still waiting for the FCC s deci sion on the
SBC- Aneritech nerger, is that correct?

A.  That's correct.

Q And I take it fromwhat you have said you
didn't want to announce Pronto until the FCC was done

with its nerger assessnent, is that fair?
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A. That's fair.

Q And | take it that fromthat -- was the
company consi dering that, depending upon the
conditions that the FCC m ght place on that merger,
that the conpany m ght not deploy Pronto at all?

A. | expect that may have been a
possibility.

Q kay. But whatever the possibilities
were prior to Cctober 8, you are testifying here that
once the FCC actually issued its order with the merger
conditions, you then announced ten days |later the
Project Pronto roll out, right?

A. That's correct.

Q So | take fromthat that whatever the
little uncertainty was prior to Cctober 8, the
uncertainty |l evel was |ess than enough to allow you to
proceed with Pronto once the FCC established the
condition, the nmerger conditions, is that fair?

A. W knew what the nerger conditions were.
W felt that would be hel pful, yes.

Q And you had enough certainty then to

announce the roll out w thout any caveats or
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conditions in a regulatory sense, isn't that right?

A.  Not necessarily.

Q \Where in the investor briefing do you
di scl ose any regulatory conditions or caveats?

A. | amnot sure that all of the information
that we necessarily provide to investors cones from
that briefing. There is a verbal exchange of
information that takes place as part of those
briefings. Al though | was not materially part of
that, I was not one of the people who were part of
that, it's very likely that it took place as part of
that. | sinply don't know

Q That's just pure speculation, isn't it,
on your part?

A | think it's likely but don't know.

Q Wwell, you could have found out, coul dn't
you, by aski ng whoever was there?

A At the tinme that this was done, | wasn't
part of that effort. |In fact, Project Pronto did not
report to me during that period.

Q | understand that. But you know t he

i nvestor rel ations people, don't you?
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A Yes, | do

Q Al right. On line 20 on that sane page
now you have noved past the announcenent and now you
are testifying about the conditions that the FCC
i nposed on the merger, ri ght?

A.  Yes.

Q And you are saying that you coul dn't
fully appreciate at the tinme all of the inplications
of those conditions, is that fair, a fair paraphrase ?

A. That's correct.

Q And once you had nore time to -- when |
say you, | mean the conpany; | don't mean you
personally. Once the conpany had the tinme to review
the conditions, you are tal king about a | ega
regul atory question whether the SBC ODs can own
certain Project Pronto equipnent, do you see that?

A, Yes, | do.

Q Isn't it correct that there were two very
specific types of equi pnent that were a question in
SBC s m nd, those being the OCD and the ADLU cards?

A. Correct.

Q And then when you say in early 2000, when
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you ask the FCC to clarify, you have reference there
to a communi cation with the Chief of the Conmon
Carrier Bureau that SBC filed on February 16, 20007

A. | don't know the exact date, but that
sounds right.

Q And that's the comunication in which SBC
t hrough counsel asked the FCC either to declare that
you could own the OCD and the ADLU cards or el se waive
the nmerger conditions which precludes your ownership,
isn't that right?

A. That's correct.

Q Isn't it correct that the whol e issue
here was whet her or not what some m ght consider
so-cal | ed advanced servi ces equi pnment coul d or
couldn't be owned by an ILEC, you in particular?

A.  That's correct.

Q And as you say, the FCC, on page 9,
granted the waiver of the merger conditions in what
you call the Pronto Wiiver Order of Septenber 8,
right?

A. That's correct.

Q kay. Now, would you agree wit h nme that
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the only waiver that the FCC granted was as to those
two pieces of equipnent, that is the OCD and the ADLU
card?

MR BINNIG  Your Honor, | will object to
rel evance. The FCC s order again speaks for itself.

MR BOMEN. Your Honor, this witness is
trying to characterize the Pronto order as carte
bl anch perm ssion to do what they are doing right now,
which is to fail to unbundle Project Pronto, fail to
al l ow col l ocation, and offer Project Pronto as a
whol esal e broadband service

JUDCGE WOODS:  You can answer.

MR BINNIG | don't see where the witness
says that in his testinony, Your Honor.

MR. BOAEN: He doesn't say that. | amtrying
to clarify his testinony.

JUDCE WOODS: He can answer.

THE WTNESS: Wbuld you repeat the question
pl ease?

Q I will try. Isn't it correct that the
wai ver order, as you style it, granted a waiver only

as to SBC ownership of two pieces of equi pment, the
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OCD and the ADLU card?

A. To the best of ny know edge that's
correct, but again | amnot a |awyer

Q kay. | amjust asking for your
non-| awer opinion. That's fine. But then you go
down on to say on lines 11 and 12, and | amgoing to
quote you here, "Wiat is inportant to note is that SBC
relied upon the certainty provided by the FCC s order
in order to obtain that certainty provided a variety
of new, nmeani ngful opportunities that conpetitors
coul d take advantage of in providing DSL services," do
you see that?

A, Yes, | do.

Q \What certainty do you nean? The
certainty that you could own the OCD and the |line
card?

A. No, the certainty that we tal ked about
here. And let ne describe it in the foll owi ng way:
The order itself had a nunber of CLECs involved in it.
It took about eight nonths or so to do what was a very
long and protracted order. There were a variety of

puts and takes on exactly what needed to be done for
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us to actually own as the ILEC, the OCD and the RT
site. At the end of all of the work that took place
there, the highest regulatory body in the United
States basically concluded that we could own those
facilities if we did a nunber of things to nake that
service available to CLECs or to nake alternative
capabilities available to CLECs such as collocation
and upsi zi ng, CEVs and Huts.

As a result of that, we believed that a
nunber of the issues had been worked through, and that
through all of the work that had been done at the FCC
to finally conclude that that ownership was okay, that
in fact we had done what was necessary to be able to
depl oy Project Pronto wi thout nmuch further unbundling.
And that's what | say we relied on. W relied on it
for that purpose.

Q Okay. D d you ever actually read the
Wai ver Order?

A Yes, | did.

Q Did you read paragraph two of the Waiver
O der?

A | amsure | did.
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Q Okay. | amgoing to read this and see if
you recall reading this or hearing this. Quoting
par agraph two, various sentences. "At the outset we
stress that the modification contained in this O der
islimted only to certain equipnent installed in
renote termnals and the necessary supporting
equi prent installed in central offices. Mreover, we
enphasi ze that this order addresses only the
commitnents adopted in the SBC-Ameritech Merger O der
and the harns addressed therein. Qur interpretations
and conclusions with respect to t he nmerger conditions
do not relieve SBC of any obligations under Sections
251, 252 or any other provision of the Comunications
Act of 1934 as anended of the Act and our inplenmenting
rules.” 1 will skip the footnote citation.

JUDGE WOODS:  Thanks.

Q "Nor do we intend the analysis or
conclusions in this Oder to constrain or otherw se
effect our interpretation of those rules. Finally, we
enphasi ze that we are exam ning issues related to
conmpetitive access to renote termnals and the

col l ocati on FMPRN, and our decision herei n does not
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prej udge any outconme in that proceeding.” Do you
renenber reading that?

A Yes, | do

Q And you think a fair reading of that
cl ause, you interpret that clause, to say that you
didn't have to unbundl e or allow collocation in
Proj ect Pronto?

MR BINNIG Your Honor, | amgoing to
obj ect.

JUDGE WOODS: | think that's argunent.

THE WTNESS: | amsorry, | didn't hear that.
Could you repeat it?

JUDGE WOODS:  It's argunent; you don't have
to answer.

Q Now, when did Pronto depl oynment begin
M. lreland? Wasn't it before Septenber 8 of 20 00?

A. | don't believe that any of the DSL
capabl e conponents were depl oyed prior to that date.

Q | amtalking about the big Project
Pronto, all the fiber, all of the whole bill, wasn't
some of that begun soon after the announcenent was

made in Cctober of '99?



10

11

12

13

14

15

16

17

18

19

20

21

22

255

Sonme work was done, yes.

Fi ber depl oynent, for exanple?

> O »

Sone fiber depl oynent was done, yes.

Q That woul d be shown in the capital budget
versus the actual expenditures for 2000, wouldn't it?

A. It depends on the docunments you get.
can't be sure.

Q If I had the capital budget, that was
supposed to happen, right? That is the approved
course of action, right?

A. | would have expected it to be listed in
some way so that you would be able to find that as a
line itemin the budget, yes.

Q And then if | saw actual expenditures,
month by month, | could tell when the investnent had
begun to be depl oyed, right?

A. W were depl oyi ng sonme equi prent then
yes, | expect so.

Q So then on 15 through 22 you tal k about
how you didn't agree with the comm tnents but you
decided you could live with them and so you depl oyed

Pronto as pl anned, and again here you are saying that



10

11

12

13

14

15

16

17

18

19

20

21

22

256

the FCC commitnents and the Pronto Waiver O der
renoved regul atory uncertainty, do you see that?

A, Yes, | do.

Q So you pass another ml estone of
uncertainty as you had passed the nmerger conditions
uncertainty and announced in Cctober. Then you
t hought, whoops, what about the OCD and the |line card,
and then once you had the Wi ver Order out, you passed
that hurdl e and began to deploy, is that fair?

A, That's fair.

Q Now, one nore spot you use suspended
depl oynents on page 10, and you said SBC rel uctantly
had to suspend depl oynment. You don't nean cancel,
right?

A. W were hopeful that depl oynment woul d be
suspended as a result. But if in fact the unbundling
requirenments that are currently in place, if we were
to have to inplenent those, ny belief is that that
woul d be a permanent suspensi on.

Q Is that the belief of the conpany as a
whol e, do you know?

A.  Yes, that's ny belief.
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Q | was going to say | did sone cross that
your lawyer didn't like last time about taking your
ball and going hone, and he objected. | want to ask
that question again. 1Isn't this really like taking
the ball to the locker roomuntil the r eferee agrees
to change the rules of the game?

MR BINNIG | amgoing to object again, Your
Honor, that's argunentative

MR BOMEN:. | will wthdraw the questi on.

JUDGE WOODS: Thank you.

Q One question | didn't ask you about,
whi ch parts are suspended, isn't a part of the
depl oynent in sone cases reinforcenment of t he copper
feeder segnment that goes fromthe SAI -- | amsorry,
the RT location to the SAl, either new or
rei nf or cenent ?

A. You know, | can't be real specific on
that. But | would have expected that until those were
required for POTS growh, as | described before, to
the degree that that plant was there, we woul d have
stopped that work until such tine as the POTS growth

i S necessary.



10

11

12

13

14

15

16

17

18

19

20

21

22

258

Q But ny first question was, forget the
suspension. The original Pronto plan woul d have
called for at |east sone copper feeder placenent
between the RT and the SAl, isn't that right?

A. Typically that's true, yes

Q And wouldn't it have also called for sone
SAI growth or reinforcenent of the V-boxes, that is if
you are going to termnate a bunch of feeder pairs and
| eave the current ones in place, wouldn't you have to
grow sone of those boxes as well?

A. | don't know. It may have.

Q So as part of the Project Pronto DSL
suspensi on, you woul d stop reinf orcing that copper
f eeder and expandi ng those SAls or not?

A. That's a detail | don't know.

Q Do you think M. Keown m ght know that?

A. He mght.

Q kay. Turn on page 14. The estinmates
that you have attached -- the topic here for the
transcript clarity is you are assessing your view of
t he broadband services market nore broadly than just

DSL, isn't that right?
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A. That's correct.

Q And one of the big bogeys is cable nobdem
service, right?

A. One of the big bogeys, there is some
competing technol ogy called cabl e nodens there.

Q Al right. Fair enough. And you have a
sentence here | don't understand. Before |I get there,
you are | ooking at -- these aren't your personal
estimates of nmarket penetration; these are anal ysts
estimates that you think are reliable, is that right?
That's correct.

Did you do this research yoursel f?

> O >

No, | had it done.

Q Did you ever talk to any of the
researchers that did it?

A.  Not specifically, no.

Q Now, just for clarity, if you | ook at
RKI -2, do you have that?

A Yes, | do.

Q This is what you point to on page 14,
lines 16 and 17, actually nore like 13 through 16

right? This is the summary source docunent ?
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A.  Yes.

Q You say -- here is ny question. You say,
"Moreover, it nmust be recognized that if the proposed
I'l1linois unbundling and col | ocation requirenments are
adopted in Illinois and other states, the DSL
estimates woul d have to be revised downward from
proposed and cabl e nodem esti mates woul d have to be
revised upward.” | think I understand why you are
sayi ng the downward, because you woul dn't be providing
servi ce under those conditions because you woul d
suspend Pronto, right? That's the basis for that?

A. Correct.

Q \Wat's the basis for your assertion that
cabl e nodem estimates woul d have to be revi sed upward?

A. Only the fact that cable is a dom nant
provi der today and has been for sone time. M
expectation is they woul d get nmuch of the additiona
busi ness.

Q But did you ask any of the analysts
whet her they were maki ng any assunptions about
unbundl ed Project Pronto or Project Pronto's existence

inlllinois or anything |like that?
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A.  Not specifically, no.

Q kay. On page 15, line 6 through 11
here you are tal ki ng about how you view -- not you
SBC and Aneritech -- view cable nodens as the main
source of internet access conpetition, right?

A.  For high speed services currently, yes.

Q And you say that you characterize the
cabl e nodem t echnol ogy as the dom nant technol ogy,
right?

A. It appears to ne to be, yes.

Q kay. And there you talk about on line
10 and 11 about the cabl e nodem technol ogy bei ng what
you call a primary driver in the devel opnent and
depl oynent of Project Pronto strategy, right?

A, Yes.

Q In plain | anguage what you are saying is
you are devel oping Project Pronto to conpete with
cabl e nodens?

A. W are devel oping Project Pronto as an
alternative to cable nodens. And it's a very
conmpetitive market agai nst both cabl e nodens,

wireless, satellite, and other services. The primary
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driver has been cable, because it's been the nost
successful in this marketpl ace.

Q You don't have to be shy. It's an
alternative. It's your alternative, right? It's your
conmpetitive response to cable nodens, isn't that what
you are saying here?

A It is a conpetitive response to cable
nodens.

Q Wiose?

A.  Anyone who wants to use it under the
ternms and conditi ons.

Q And who is the primary user under your
busi ness case anal ysi s?

A. | don't know what that neans, but | would
say that the primary user right now has been our
subsidiary ASI or AADS and Aneritech.

Q And in a business case anal ysis does
anybody - -

A. | may have m sspoke. That may not be
correct. In Areritech we are a relatively snal
provider. Conpetitive CLECs m ght actually be the

predom nant provider than Ameritech. | don't know.
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Q | amtalking about your business case
anal ysis before you suspended Pronto. Do you recal
our di scussion?

A | recall the discussion

Q Okay. Ddn't you tell the public you had

captured over 50 percent of the market?

A.  Again, those were projections. W were
hopeful that woul d occur.

Q So again please don't be shy, wasn't it
SBC s plans to deploy Pronto so that SBC, via sone
portion of the SBC famly, whether it was an |ILEC or
AADS or ASI, would capture what you viewed then as a
very good share of the broadband internet services
mar ket ?

A. W hoped so

Q And wasn't the other near termprinmary
driver, if cable nodemis one, wasn't the other one
cost savings?

A Yes, it was.

Q Are those the top two?

A. | think their revenue opportunity woul d

be one as well. There was sone revenue from ot her
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servi ces

Q kay. So conpete with cabl e nodens, cost
savi ngs, new revenue opportunities. That's the big
three?

A. | think so.

Q kay. Well, it would be fair to say that
competing with data CLECs |ike Rhythnms or Covad, it's
not even on the radar screen conpared to those top
t hree?

A. Conpetition is conpetition

Q Sure. It's a question of degree, right?

A. | think the marketpl ace speaks for
itself. The big conpetitor at this tinme has been
cabl e nodens. W have focused on cabl e nodens.

Q Isn't it fair to say that you don't
consi der data CLECs |i ke Rhythns and Covad to be a
serious conpetitive threat using Pronto or not? And I
woul d have said Northpoint, except for nowl can't.

A. You know, | don't know what they are
going to wind up being over time. Right this mnute,
they have a relatively nodest percentage of the

overall market. | don't know what the percentage of
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the market is inlllinois. 1t mght actually be
fairly significant here, and they nmay represent a
serious threat here. | sinply don't know the numnbers.

Q Wwell, if your main three reasons for
depl oying Pronto are conpeting with the cabl e nodens,
saving costs and getting new revenue opportunities
that are not internet access, i f that's the big three,
isn'"t shutting down Pronto depl oynment so that CLECs
can't get UNEs and collo really in the category of one
of ny noms favorite sayings, cutting off your nose to
spite your face?

MR BINNIG | will object to the
argunent ati ve nature of the question

JUDGE WOODS: | believe it's argunent,
M. Bowen.

MR BOMEN Ckay. | will withdrawit.

Q You have al ready depl oyed Project Pronto,
i ncluding the Project Pronto DSL conponent,
extensively in Texas, isn't that right?

A. That's correct.

Q Do you know how many DSL |ines you have

on Pronto in Texas approxi mately?
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A. | would guess -- no, | don't know It's
a rel atively nodest percentage, tens of thousands,
per haps.

Q And have you depl oyed Project Pronto,
including the so-called Project Pronto DSL conponents,
in California?

A.  Yes, we have

Q And about how many DSL |ines do you have
on Pronto in California?

A. Again, | believe it's a fairly small
nunber, in the tens of thousands, because it's a
relatively new turn of depl oynent.

MR BINNIG Is thi s going to sonething
that's relevant in this case?

MR BOAEN: Yes.

MR BINNIG Let's get there then or I am
going to start objecting.

MR, BOVEN

Q Well, there are nmany linesharing cases in
both of those states, arent' there, M. Ireland?

A. | know that there are hearings in

Californi a on this subject.
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Q Wwell, if the Texas PUC requires Project
Pronto as UNEs, wi |l SBC suspend depl oynent of Proje ct
Pronto in Texas?

MR BINNIG | will object to the rel evance
Your Honor.

MR BONEN:. It's entirely relevant, Your
Honor. Qur position in this case is that this is
nothing nore than the threat of a bully to try and
beat this Conmmission into subm ssion and take it on
the road in Texas and California. | think I am
entitled to ask what they are going to do in Texas.

JUDGE WOODS: | think he can answer if he
knows.

A. It depends on the terns and conditions
under which t hey ask ne to unbundle. But if they are
significant as they were in the case of Illinois, it
is very likely we would suspend there al so.

Q Well, were you aware that on Friday the
Texas Commi ssion did order you to unbundl ed Project
Pronto in Texas?

A. Not specifically. | have tal ked about

the order that canme there. | have not gotten the
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details of it. Mny of the things that | believe have
been asked to be unbundled in this particular hearing,
I have been told were not necessarily ordered in
Texas. But | have not reviewed the entire case.

JUDGE WOODS: M. Bowen, is that a final
order of the Conm ssion?

MR BOMNEN. As far as | know, yes, Your
Honor. That is, there is no presiding officer's
decision that gets commented on. It's just when it
cones out, it is the arbitration award.

JUDGE WOCDS: |Is there a rehearing period?

MR BOAEN: Yes.

JUDGE WOODS: Could | get a copy of that,

pl ease?

MR BOAEN: Yes.

MR BINNIG Let nme just clarify what it is.
It is an arbitration award fromtwo arbitrators. It
is not fromthe Commission. It goes to the

Conmi ssi on.
JUDGE WOODS:  Well, again, that's why | would
like to see the Texas order that you are talking

about .
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Q If the Texas order in the conpany's view
is of the same onerous character as you described this
Conmission's Order, will you take existing custoners
now bei ng served on Pronto down out of service?

A. | don't know, but I would think that
woul d be unlikely.

Q Well, what if the California PUC in the
pendi ng |inesharing case issues an order f unctionally
identical to this Commssion's Oder in this case?
W1l you suspend service in California?

A. That's likely, yes.

Q And will you take existing customers down
in California under those conditions who are now
getting service on Project Pronto?

A. | don't know, but | would expect that we
woul d not .

Q Now let's ook at page 20, please, M.
Ireland. Again, the context here is you are saying
when you thi nk about advanced services, you shoul dn't
thi nk about UNEs and col |l ocation, right?

A. Correct.

Q Wat | don't understand with a coupl e of
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questions is whether you see any distinction between a
network that m ght be depl oyed and the services that
m ght be carried on that network? |Is there a
difference in your m nd?

A Yes, there is.

Q For exanple, do you think DSL is an
advanced service?

A, Yes, | do.

Q And do you think ADSLs are advanced
servi ce?

A, Yes, | do.

Q Can you provide DSL on what you have
characterized as a | egacy historical network? For
exanpl e, can you provide DSL on all copper |oops with
a DSLAMin the central office?

A. Can't do it on all copper |oops but on
SOMe you can.

Q Anything below 17.5000 feet that has no
|l oad coil s, not excessive bridge tap?

A. It depends on the type of DSL, but for
ADSL that's a fairly close description.

Q So for sonme kinds of DSL at |east, you
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can provi de an advanced service on a | egacy network,
right?

No, just on a | egacy | oop.

The loop is not part of the network?

The loop is an el ement of the network.

o >» O >

kay. |Is the flip side also true, can
you offer a non-advanced service on a brand new
advanced networ k?

A. You may or may not be able to. It
depends on the capability of the technol ogy.

Q kay. Wwell, let's assune that you build
Project Pronto, perhaps not in Illinois or Texas or
California, but maybe in klahoma or Kansas, okay, can
you assunme that with ne?

A Al right.

Q And let' s say that your voice-over DSL
technical trial actually proves in and you decide to
of fer voice-over DSL on Pronto. Can you assune that
with nme?

A | can.

Q GCkay. | amtalking about basic

residential dial tone service; that's going to be
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possible if things work out, right?

A It will be somewhat different probably
from basi ¢ conventional POTS service.

Q | amtalking about froman end user
perspective; they don't really care how they are
getting the service; they just want it to be | ocal
exchange service, right?

A. They may see a different service as a
result of that.

Q But is whatever |ocal exchange service
you nmight be able to offer under ny assunptions, is
that in your view an advanced service or not?

A It will ride a fast pac ket network under
these circunstances fromthe custoner's premto the
central office. It will not necessarily be what I
woul d call |egacy service, conventional POTS, sane
infrastructure, sane terns and conditions as the
enbedded network. That's unlikely.

Q So if I understand your testinony
correctly, if you offer |ocal exchange service using
the voi ce-over DSL on Pronto, it is sonehow

transformed away from POTS and maybe into sonething
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that may be advanced service, is that right?

A. W are trying hard now to nake it
replicate POTS service, and we are having a great deal
of difficulty making that happen.

Q | amasking you to assune with nme that
you actually solved that little thorny technical
detail and you roll it out and you replace -- you
of fer people | ocal exchange service, what we call
POTS, over DSL.

A. It would be technically possible to do
that with the assunption that all of the problens
could in fact be resol ved.

Q If you do that, is that offering a | egacy
POTS service or advanced service?

A. It would be technically possible, |
believe, if you could solve those technical problens,
to offer the equival ent over an advanced service
infrastructure of |egacy POTS.

Q | understand. But | amtrying to get you
to distinguish between the network and the service.
We have established on this hypothetical that the

network is advanced, that it is Project Pronto. | am
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asking you to tell ne whether or not you think that
the service, the POIS replacenment, is a | egacy POTS
service or an advanced service. | know what the
network is.

A | amtrying to explain that you are
asking ne whether or not I could fully replicate over
t he advanced network what is today POTS service.

Q | amsorry. That wasn't ny question
You are offering voice-over DSL. People will perceive
that as being a reasonable substitute for |egacy POIS
and they take it because you offer it, okay. | want
you to tell ne whether that's an advanc ed service in
your view or a |egacy POIS service.

A. | honestly don't know. | think that's a
| egal question, and | don't know the answer to it.

Q kay. On page 21 of your direct
testinmony, actually that's the answer. The question
is, "What are the main policy considerations in this
case?" Do you see that, bottom of page 20?

A Yes, | do.

Q Your answer is, "l assume, and it appears

to ne fromthe Order, that the Comm ssion's primary
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policy concern is insuring that the greatest nunmber of
Il1linois consunmers obtain access to high speed

i nternet access capability in a pronpt, efficient and
pro-comnpetitive manner regardl ess of the technol ogy
used or the historic position of the provider in the
market." Do you see that?

A, Yes, | do.

Q Wwell, isn't it equally fai r to assune the
contrary notivation by the Comm ssion, that the
Conmission is sinply requiring Aneritech to continue
to unbundle its network even as that network is
upgr aded?

A. | think that would be inappropriate
given the conpetitive nature of the product.

Q | know you do.

A. But it's possible they could do that.

Q Ckay. Now, towards the bottom of the
page there is a sentence that says, line 20, "The FCC
has recogni zed that regul ati on of advanced services
shoul d be technol ogically neutral and the failure to
mai ntain neutrality between conpeting technol ogi es

could skew the conmpetitive marketplace.” Do you see
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t hat ?

A | do.

Q Wwell, right now Areritech doesn't provide
any advanced services on Pronto, does it? Any DSL
servi ces on Pronto?

A. Ask the question again. | amsort of
conf used.

Q Think about AADS and ASI. AADS is the
data sub in Aneritechland and ASI is in the rest of
the states?

A. Correct.

Q Aneritech and the other ODs don't provide
DSL-based services, do they? That's the job of AADS
and ASI.

A.  That's ny understandi ng, yes.

Q So what is the purpose of your testinony
tal ki ng about how somebody m ght regul ate advanced
services if you don't provide it?

A.  The purpose of the testinbny was to state
that regul ation associated with DSL service is
asymmetric if in fact you are regulating that product

and none of the others that conpete w th one anot her
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in the same marketpl ace, such as cable, wreless and

satellite.

Q Wwell, shouldn't that be a concern really
of AADS nore than Ameritech Illinois, the ILEC?

A. \Vell, | have sone responsibility for the

technol ogy for those conpanies as well.

Q In the sane sense you have responsibility
for the technol ogy for Rhythns, right?

A. To sone degree, yes.

Q I mean, if we are both trying to use your
unbundl ed network, some witnesses have said that AADS
is no different than Rhythns. Do you think that's
true?

A. | don't know the |egal sort of
description of the two, but they are in a simlar
business, | think, particularly as it relates to DSL.

Q Do you think they are supposed to be in
the sane shoes, vis-a-vis Aneritech Illinois, the
I LEC, right now?

A.  Say that again.

Q Do you think that Rhythnms and AADS are

supposed to be in the same shoes vis-a-vis Aneritech
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Il'linois?

A.  Absolutely.

Q Well, then aren't these concerns about
how the FCC or the Illinois Conmerce Conmi ssion
regul at es advanced services really concerns of Rhythns
and AADS, and not those of Aneritech, the ILEC?

A. | amhaving a hard tinme, | guess, making
a distinction between --

Q So aml. But do you understand that
Amreritech is not providing advanced services, right?

A, Yes, | do.

Q Isn't Aneritech's job to try to sel
whatever it can in terns of advanced services by
selling through AADS and Rhyt hns and Covad and Spri nt
and everybody el se out there?

A.  For the whol esal e product that is the
br oadband service, that's correct.

Q How about for UNES?

A. | would expect that would be true of UNEs
as wel | .

Q So shouldn't Aneritech's concern here be

trying to maximze the revenues it gets fromall Kkinds
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of CLEGCs, including Rhythnms, Covad, Sprint and AADS?
A Well, it should be to nmaxim ze the
revenues that it gets fromthis technology on this
project. To do that | need to be conpetitive against
cable, satellite and wireless. That's the focus of
thi s conferencing.
Q Woisl? Is it Ameritech or is it AADS?
A It would be AADS, | think
Q WwWll, they aren't here, are they, in this
roonf?
VWell, | do their technol ogy work as well.
Do you do their regul atory advocacy, too?
Not necessarily.

Are they an intervenor in this case?

> o0 >» O »

| don't honestly know.

Q On page 22, lines 4 through 7, you say,
"Harnoni zing regul ati on to be technol ogy neutral is,
of course, difficult for state comm ssions that may
have little or no authority over cable, satellite and
Wi rel ess conpani es, but that does not reduce the harm
of making I LECs, providing DSL service, conpete

agai nst cabl e nbdem service providers with one arm
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tied behind their backs,” do you see that?

A, Yes, | do.

Q That sentence is not accurate, is it?
I LECs don't provide DSL service, do they?

MR BINNIG | amgoing to object at this
point. If we are talking about retail DSL service, we
need to be clear

Q | amreading his testinony. Wat do you
mean, M. Ireland? Wat do you nean when you say --
will wthdraw the question. Wat do you mean when you
say, when you tal k about making |ILECs providing DSL
service conpete with one hand tied behind their backs?
VWhat ki nd of service are you tal ki ng about there?

A. | think I see where you are going, but
what | would say relative to this is AADS, our
subsidiary, is the provider of retail service. The
ILEC itself provides a whol esal e service to AADS as
well as every other conpetitive CLEC, and under the
sane terns and conditions in all instances. |
probably use the termILEC in here potentially
incorrectly. It maybe shoul d have been AADS. As |

represent the conpany at |arge, including AADS, |
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didn't nake that specific distinction.

Q kay. | understand, thank you. Now, so
the custoners that you have for this advanced services
platform AADS and Rhyt hms and Covad and Sprint, |
take it that you have already testified you take
account of AADS needs because you are the CTO for the
I LEC and for AADS, right?

A | am

Q And how do you take account of the needs
of Rhythns?

A.  Through a coll aborative process that's
been set up to be able to get input from CLECs on what
ki nds of technol ogi es and what they would |ike
depl oyed on their behal f.

Q Now, if you are going to succeed in the
competitive marketplace, you have got to listen to
your custoners, right?

A. | would hope so.

Q Then if you are going to succeed, you
really want to try and give them what they are asking
for, right?

A. | would hope so.
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Q Wwell, you know that Rhythns has been
asking for Pronto as UNEs for the |last three rounds of
this case, don't you?

A.  They may have.

Q You don't know that for a fact?

A.  Not specifical 'y, no.

Q Nobody told you that was what they wanted
in any of these cases, is that your testinony?

A. That they wanted a UNE per se?

Q Yes.
A. | do not know specifically what Rhythns
asked for. | ampresumi ng that people ask for a

nunber of different things that nade up these UNEs
that were ultimately ordered.

Q D d you ask Covad what they wanted,
anot her one of your custoners? D d you ask Covad if
they wanted UNEs or not?

A. | would expect so. | did not do that
personal | y.

Q \Were you aware that Covad ever asked SBC
for Pronto as UNEs in Illinois?

A. | don't know specifically.
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How about Sprint?
Sane answer.

How about AT&T?
Sane answer.

How about MC ?

> O » O >» O

Don't know.

Q kay. On page 24 of your direct, here
now you are tal king about fromthe previous question
-- | amsorry, fromthe previous page where the
question is, the question is, "Can you explain the
basi c reasons why the Order makes Project Pronto DSL
depl oynment uneconom c?" Do you see that?

A Yes, | do.

Q And the first thing you tal k about
beginning at line 6 on page 24 is an assertion that
the Order woul d deprive Aneritech Illinois of control
over the new equi prent. Do you see that?

A | do.

Q And you talk about what you call some
kind of fiber sharing, do you see that on |ine 8?

A | do.

Q Wiat does that nmean? What is sone kind
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of fiber sharing?

A. A good question. | don't know. The term
has been used in sone of the material to indicate
sonmething akin to what is linesharing on fiber optics.
It was not clear to me what that is. Since when you
do this on a copper |oop, the copper |oop |linesharing
actually reflects a sharing by two parties, the |ILEC
and a CLEC in this case, the | ow frequency portion of
the I oop and the high frequency portion of the |oop.
No such anal og exists for fiber optics.

Q So then you find that confusing, | take

A | do.

Q It doesn't seemto you to be what we
m ght call a UNE?

A. No, it does not.

Q Wwell, I will give you a hint we tal ked
about this with M. Lube about three tinmes, but maybe
it will be new for this discussion. Are you aware
that I can go out right now and get from Ameritech
Illinois a voice-grade UNE | oop?

A Yes, | am
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Q And that that | oop can be provided over
in one configuration all copper?

A.  Yes.

Q It can be provided over another
configuration a conbination of fiber and copper?

A.  Yes.

Q Do you think that voice UNE occupies the
entire fiber facility as it goes fromthe RT to the
central office?

A. No, it does not.

Q \What does it occupy?

A. A portion of that |oop

Q And it occupies a time slot on an
ATM- based fiber system right?

A Typically.

Q But that don't prevent Ameritech from
of fering voice-grade | oop on voi ce-over DSL, does it?

A. No, it does not.

Q Wat is it about that technol ogy that
confuses Aneritech there?

A. W weren't tal king about packet

technol ogy. W were tal king about circuit swtching.
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I amvery confused by the question

Q I want to flip back to DSL and that
linesharing. Linesharing is going to run over the ATM
cel |l -based OSS going back to the central office, isn't
it?

A. Linesharing, again as | knowit, is a
fignent of being able to take apart the anal og
bandw dth associated with a copper loop. It's a
term nol ogy that was brought into place because we
needed a word to be able to describe what woul d occur
on a copper pair when the anal og bandw dth from about
zero to three kilohertz was used by the ILEC and the
upper frequencies of that bandw dth, identified as the
hi gh frequency portion of the loop typically from
about 40 kilohertz to about 1.1 negahertz, are shared
by a conpetitive carrier. That's a unique sort of use
of the termlinesharing.

So | don't see a linesharing equivalent,
if you will, because none of those circunstances exi st
in a fiber optic environment which is a multiplex
nunber of channels, all of the sane size, all digital.

That's a very different kind of technology. So if



10

11

12

13

14

15

16

17

18

19

20

21

22

287

your question is can you put a POIS | oop on fiber, the
answer is yes. Can you lineshare it under the
term nol ogy used for copper, the answer is no.

Q kay. Have you ever read any of the FCC
orders on this or heard about it?

A. | have read parts and parcels but
probably not all of them

Q Is linesharing a UNE in the FCC s
deci si on?

MR BINNIG (nject. This calls for a |lega
concl usi on.

MR. BONEN: | am asking for his understanding
as a non-| awyer.

MR BINNIG | amstill objecting. It is
imaterial. It is a waste of tinme. The docunents
speak for thensel ves.

JUDGE WOODS: | think he is being asked about
hi s understanding in the order

THE WTNESS: Wbuld you repeat the question
pl ease?

Q Sure. D dthe FCC declare linesharing to

be a UNE?
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A. | believe that there are parts of
linesharing that are identified as UNEs, yes.

Q And did the FCC declare linesharing to be
required not only on all copper but on fiber -fed DLC
systens as wel | ?

A. | don't recall that.

Q You don't recall that. On line 12 and 13
you say, "Second, as other witnesses discuss the
Order,"” neaning the ICCs Order in this case, "but
force Aneritech Illinois to incur significant
additional costs to deploy and mmintain the Pronto DSL

equi pmrent, " do you see that?

A, Yes, | do.

Q Now, are the witnesses you are talking
about here M. Keown?

A. Specifically, yes.

Q Anybody el se?

A. | would think that many of the other
witnesses will testify to work that has to be done.

Q Your testinony is in effect cast in stone
when you file it. You say "Second, as other w tnesses

di scuss, " who did you have in m nd?
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A, Many witnesses will discuss itens that |
believe will drive costs into Project Pronto. James
Keown wi ||l specifically speak to nmany of those costs,
not all of them

Q You have nothing independent to bring to
the tabl e beyond the testinony you are referring to of
other witnesses, is that right?

A.  Not specifically.

Q Gkay. Then down on line 16 through 18
you are tal ki ng about the additional, what you
characterize as, the regulatorily created costs of
providing for these UNEs, including the significant
costs to develop the GSS to allow for the
pre-ordering, ordering, provisioning repair,
mai nt enance and billing for these UNEs and col | ocation
options. Do you see that?

A, Yes, | do.

Q Are you testifying that SBC has vendors
that have never addressed the issue of devel opi ng OSSs
that you describe to support Project Pronto as UNES?

A. To the best of ny know edge, no, we have

not .
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Q That includes Tel ecordia?

A. 1 don't know specifically about
Tel ecordi a.

Q Isn't that the biggest vendor of your
GSS?

A. Certainly one of the | arge ones.

Q But are they the vendor that supplies
SORD, SQAC, LFACS, TIRKS, SWTCH DLE?

JUDGE WOODS: We are going to need those.

MR BOMEN: | amsorry, SCRD, S-O R D; SQAC,
S-OA-C

JUDGE WOODS: Those are all caps, right?

MR. BOAEN: Yeah. SWTCH DLE, Switch like it
sounds, DLE, separate word; TIRKS, T-1-RK-S; LFACS,
L-F-A-CS.

Q Aren't those all Telecordia proprietary
systens?

A. | amnot sure about SORD. The California
company with which I amnost famliar with, SORD was
an in-house product. But the others |I believe are
made by Tel ecordi a, yes.

Q Have you ever heard of the Tel ecordia
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so-cal l ed Linesharing Sol ution?

A. | vaguely renenber it. | am not
personally real famliar with it, no.

Q Do you know a gentl eman named Hadi
Sadr osadat ?

A No, | do not.

Q I will spell it. First nane H-A-D- 1,
second name S-A-D-R O S-A-D-A-T. Have you ever heard
of Phase | and Phase Il of the Tel ecordi a Linesharing
Sol uti on?

A. No, | have not.

Q Do you know whet her SBC asked Tel ecordi a
to develop or to modify its OSSs to support
Iinesharing on all copper |oops?

A. | don't know specifically.

Q Do you know whet her SBC asked Tel ecordi a
to nodify its OSSs to support |inesharing on Project
Pronto fiber-fed DLC architecture?

A. | don't know specifically.

Q \What about Alcatel? That's one of your
vendors, right?

A It is.



10

11

12

13

14

15

16

17

18

19

20

21

22

Q Isn't that the prinme vendor for the
Pronto DLCs?
A Yes, it is.

Q Now, you configure the DLC systens with

something called the Al catel Managenent System or the

AMVS, is that right?

A. That's right.

Q That's what's known as an el enent
manager, is that right?

A. That's correct.

Q That's used in ATM networks, right?

A. | think the el enent managenent system
that we are tal king about is the RT side el ement
managenent systen?

Q Yes.

A. | don't knowif that's the sanme one
that's used in the ATM environnent specifically or
not .

Q Do you know whet her SBC ever asked

Alcatel to nodify its AMS by partitioning that system

to all ow CLECs access to it?

A | don't know.
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Q Wwell, if you don't know -- strike that.
Are these two conpani es your mmjor outside OSS vendors
for Project Pronto?

A. They are -- the Al catel conpany is the
supplier of the RT side equi pment; not exclusively,
but they have the mgjority of the contract.

Tel ecordia is one of ny |argest OSS providers.

Q kay. |If you don't know anythi ng about
whet her the conpany even asked or what the conpany
even asked for fromthese vendors to support
|'i nesharing on Project Pronto, how do you know whet her
or not there are any additional costs for providing
Pronto as UNEs?

A At the time that the Order was put out
and it showed all of the unbundling requirenents,
there was study work done inside of the conpany to
determ ne the approxi mate cost of what the OSS work
woul d be to support those UNEs. | did have a chance
to be part of the discussion and got a read out on
what the estimate was associated with those costs.

Q Is that what M. Hamlton is here to

testify about?
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A Wat's the name?

Q Hamlton?

A. | think he is actually testifying on
process-related work. | think Steve Waken is the
expert on the OSS systens.

Q kay. But that's what you have in mnd
when you testify here then?

A, Yes, | do.

Q Page 5 of your direct, you were asked a
question, "But how can data CLECs conpete without the
benefit of the collocation and unbundling requirenents
in the Order," do you see that?

A, Yes, | do.

Q You say that they can invest their own
money, just like Areritech did. They can build all or
part of their own advanced services network, right?

A. That is correct.

Q Do | understand you to be suggesting that
Rhyt hms, for exanmple, in Illinois, for exanple, go out
and over build your | oop network?

A.  For advanced services, that is a

possibility for them yes.
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Q How would that work exactly?

A.  They mght place DSLAM equi prent or
m ni - RAM equi pnent that |ooks |ike a small DSLAM out
in the network or in a custonmer's prem and be able to
provide that service directly.

Q But that's -- | thought you were saying
here that when you say build all of an advanced
servi ces network, wouldn't you have to get fromthe
customer's prenises to sone kind of node or sw tching
| ocation?

A. You woul d probably have to get fromthe
customer's prem back to wherever Rhythns wanted to
pick up that service. To do that, they could build
their own loop plant or they could pick up an
unbundl ed | oop or a piece of dark fiber or they could
build their own fiber. Many of the CLECs have done
t hat .

Q Wen you say all, that's what you nean,
you nmean build the whole loop, right, or a series of
| oops?

A. That's one option they have.

Q You think it's economic in the genera
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sense?

A. That's what Qrest is going to do in
Chi cago, what they have said they are going to do in
Chi cago

Q Then on page 26 you are asserting here
that the Order requiring Pronto to be unbundl ed, you
think, will discourage data CLECs frominvesting in
their own facilities. Do you see that?

A, Yes, | do.

Q You say, "In other words, CLECs will have
an econonmic incentive to co-opt the ILEC s investnent
in new advanced services facilities if they can
cheaply, at little or no investnent risk, piggyback on
those facilities rather than actively deploy their own
advanced servi ces equi pnent, do you see that?

A Yes, | do.

Q Wwell, do you think that all UNEs, to use
your terms, co-opt |LEC investnent?

A. Al UNEs, could you describe that better
give me a different --

Q Well, do you think that |oop UNEs, for

exanpl e, create the sane kinds of incentives to



10

11

12

13

14

15

16

17

18

19

20

21

22

297

co-opt, say, Ameritech's investnent you are describing
her e?

A. | think that's a very different set of
ci rcunst ances because, again, the basic |oop
infrastructure has been identified as one of the
| egacy el enments that woul d be unbundl ed under the
O der. The investnent we are make here in DSL
equi prent i s an advanced services piece of equipnent.
That's a very conpetitive marketplace. And, yes, it
is possible, | believe, that by having substantia
additional cost on it, that product would be co-opted
and not conpetitive with others i n the nmarketpl ace.

Q Do | hear you say that the price would be
too high or too | ow?

A. | don't think you heard either one.

Q kay. Then | need to understand your
answer better.

A. Maybe | need to have the question
repeat ed once again.

Q kay. Well, here you are saying with
respect to what the Conm ssion ordered here which is

unbundling Pronto for linesharing, if that sticks, you
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think CLECs will have an econom c incentive to co-opt
the ILEC s investnment, that's your words, right?

A.  Yes.

Q Onlines 19 and 20. Whsat do you mean by
that? Wat do you nean co-opt the |ILEC s investnent?

A. Wiat | nean is that we invested in the
technol ogy with the reasonable belief that it could be
used by all CLECs and that it could be done in an
econom ¢ manner that would allow CLECs, all CLECs
again, to conpete with others, as an exanple, cable
and wireless and satellite. To the degree that -- |
amsorry, | lost ny train of thought. To the degree
that CLECs now cone in and get the unbundl ed el ements
that we have just described, the cost structure
associated with that, | believe, will be one that the
I LEC could no longer control. That is a whole variety
of different services could be provided over that.
That woul d drive substantially additional costs into
t he networKk.

Q Okay. Well, you have heard the term
TELRI C, have you not ?

A | have.
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Q \What does that mean to you in plain
engl i sh?

A.  That neans being able to price at a
forward-| ooking rate.

Q kay. And are you nmki ng any
pr esunpti ons about whether or not the rates that wll
be charged for these UNEs woul d be TELRI C- based or
not? Can you answer those questions as you have?

A. | amactually assunm ng that they woul d be
TELRI C- based.

Q kay. Hasn't the FCC -- and this is a
non-| awer question | amgoing to ask him | am goi ng
to ask himfor a lay understanding. Hasn't the FCC
and this Conmi ssion decided that TELRI C-based rates
are fully conpensatory for Ameritech?

MR BINNIG | amgoing to object to the
rel evance.

JUDGE WOODS: | think it's extrenely
rel evant. Answer the question

A.  The issue isn't associated wi th whether
or not TELRIC rates are conpensatory or not. The

i ssue i s whether or not when you drive a | arge anount
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of cost into the network like this and you are in a
competitive marketpl ace agai nst cabl e nodens, wireless
provi ders and ot hers, does your cost structure all ow
you to be conpetitive in that marketplace. To the
degree that it does not, it doesn't make any

di fference what the TELRIC rates are. Nobody w Il buy
the product if in fact it is non-conpetitive.

Q kay. Wuld you admt the possibility
that you are wong or M. Keown is wong about his
five hundred and whatever it is mllion dollars that
will be added by offering Pronto as UNEs?

A | mght admt that his cost structure
m ght not be perfect once actual estinmates come in,
but what | would tell you is that the nunbers are so
high that even if it were a fraction of that anmount,
this would be a very difficult technology for us to do
in this unbundl ed way. Additionally, the |oss of
control associated with it, the difficulty of
operating it, the time to inplenment these unbundl ed
network elenents woul d all contribute to the
non- comnpetitiveness in ny opinion that wuld occur

agai nst cabl e.
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Q So what you are saying is that you think
TELRIC rates m ght be not hi gh enough?

A. | have no -- | amnot saying anything
about TELRIC rates. | amtal king about the costs that
can be sustained in a marketplace were the price for
the product is dictated by the conpetitive products
that are out there.

Q kay, fair enough. So what you are
saying is, even if the rates that the Comm ssion m ght
set would be TELRI C-conpliant for Project Pronto as
UNEs, the conpany's judgnent is that those would be so
hi gh they coul dn't be conpeti tive agai nst cabl e nodem
is that what you are sayi ng?

A. That is one thing that | am saying, yes.

Q Okay. This is not an idle kind of
conclusion to draw, i s it? You don't just kind of
guess at sonmething like that, right?

A. Certainly not sonething we take lightly.

Q And you wouldn't shut down Pronto on a
bet, right? You would do sone analysis if that was
the basis for the shut down?

A. That's true.
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Q And so if you are saying you shut down
Pronto on the basis that, even if the Conm ssion sets
TELRI C-conpliant rates, the prices would be so high
that you through AADS can't conpete with cabl e nodens,
right?

A. There is a whole variety of reasons that
I amtrying to give

Q But that's one of them isn't it?

A.  That woul d be one that we woul d consi der

yes.

Q So have you done an analysis that proves
this in?

A. Detailed analysis, no, | don't believe we
have.

Q Have you done a napkin-based anal ysis on
this?

A. | have no such napkin.

Q Have you done any analysis to support
your, | guess, belief that offering Pronto as UNEs,

even at the prices that will be thrown out by
M. Keown's $500 million cost estimate, would cause

AADS to be non-conpetitive agai nst cabl e nodens?
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A. Gven the cost work that we have
currently seen on where we are relative to DSL
depl oynment and our conpetition against other providers
in the marketplace, we believe that that's one
consi deration that we need to make. W have nmade that
consi derati on.

Q ay. Now, would you go to the board of
directors and say | think you should shut down Project
Pronto because | believe that, if we priced it at
TELRIC, M. Keown's nunbers, it won't be conpetitive
with cabl e nodens? Wuld you do that, M. Ireland?

A Wiat | would do is, with the information
that | have on our estimates of what the costs are
going to be and our belief about the marketpl ace,
think I would be willing to go to the board of
directors and say | think this undertaking is too
risky, without the level of detail necessary to be
able to specifically identify what we think the nmarket
i ssue woul d be around that particular entry, yes.

Q Wuld you need to know, not just what
your costs are, but what you are competing agai nst for

cabl e rates?
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Yes, you woul d.

Whul dn't you need to estimate t heir own

cost structure?

A

Q
A
Q

Yes, you woul d.
And have you done that?
Some, yes.

And is there an analysis that shows the

result of new nunbers, including M. Keown's nunbers,

set agai nst cabl e nodem network stocks and revenue

prices?
A
Q
t he busi ness
A

facts and we

Not specifically that I know of, no
That certainly is a standard thing that
pl anners would do, isn't it?

Standard thing, we do it when we have the

have the information

Q And when you don't have the facts, they
estimate it, don't they?

A, Soneti nes.

Q Do you know that that was done before you
decided to shut down Pronto in Illinois or not?

A. In a docunented and rigorous way, no, |

don't.
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Q You don't. You have never seen such an
anal ysi's, have you?

A. | have seen parts of an anal ysis that
woul d indicate what prices cable was charging in the
mar ket .

Q Have you seen an integrated anal ysis
whi ch conpares what you think the new cost of Project
Pronto is against the cost and prices in the cable
modem mar ket , your chief conpetitor?

A. No, | have not, not specifically.

Q Al right. Now, on page 27 of your
testinmony --

MR BINNIG Your Honor, is this a good tine
for a break? 1 don't know, but we have been going --
JUDGE WOODS: kay. Let's take ten.

(Wher eupon the hearing was in
a short recess.)

JUDGE WOODS: Back on the record. M. Bowen?

MR. BONEN: Thank you, Your Honor

Q Okay. M. lIreland, | want to address
something I think I heard you say before the break. |

think I heard you say that, even if M. Keown is wong
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in his estimate, that you think that providing Project
Pronto in conpliance with the ICC Order would stil
cause it to be a non-starter. Did | hear you say
something |ike that?

A. Typically, yes, | think so.

Q Well, his estimates -- and you know you
have seen them right?

A.  Yes, | have.

Q There is sonmething about $500 mllion t o
comply with the Order, right?

A.  Yes.

Q Wat if heis off by a factor of ten?
What if it is only $50 mllion?

A. I don't think he has included all of the
conmponents so | believe that there are going to be
ot her costs beyond those that he has in his $500
mllion estinate.

Q Well, maybe so. You quote M. Keown $500
mllion and I amsaying | want you to assume that it's
really $50 million. |Is your answer still the sanme?

A.  Probably, yes.

Q Wuat if it is $5 mllion?
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A It may still be the sane if all the other
ternms and conditions, which indicate that | have | ost
control, | have a long tinme frame to inplenmentation
all of those issues weigh into the decision.

Q Wuat if there is no increase in costs but
the other factors identified just now are still there?

A | mght still not do it.

Q So it is not about the noney?

A. It is about the noney as one of the itens
that we consi der.

Q If the noney goes away, you stil
woul dn't do it?

A No, | said | mght not doit.

Q Well, here we are again. |If the noney
goes away -- | will ask you the sane questions | asked
the other witnesses before. |If the noney goes away,

if we prove to the Commi ssion that M. Keown is well
intentioned but wong, and there is really no
difference in cost to conply with the Order, if the
rest of the conditions stick, would you or would you
not suspend -- keep the Project Pronto depl oynent

suspended in Il1linois?



10

11

12

13

14

15

16

17

18

19

20

21

22

308

A. If the requirenents were to unbundl e as

they are identified in the Order?

Q Un-huh.
A First of all, I don't think they can be
near zero. In fact, | believe they are in the

hundreds of mllions of dollars. But irrespective of
what | might think, if | take your assunption that
they are zero, along the way to be able to inplenent
those and the inability to be able to control the
asset in a conpetitive marketplace, it would likely
cause nme not to go forward

Q And how long did you have in mnd there?

A. | think that the unbundling that has been
required is going to be very difficult and conplex to
do. | would be surprised if it could be done in |ess
time than perhaps a year.

Q Okay. So let me get this straight. |If
we assune only for discussion purposes the cost delta
and we keep in mind that you said this is a ten-plus
useful life asset you are tal king about here, you are
saying if you delay cranking it out again by a year

that it's a non-starter?
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A.  Yes.

Q Is that based on a net present val ue
analysis or not? | nean, you pushed out the
i nvestment revenue streans by a year, right?

A It's based on a belief that this is a
product that's being placed in service to be in a
competitive marketplace, a very different kind of
mar ket place. M belief is that if you wait a year
before you bring this back on Iine, you will have
waited a sufficiently long period of tine that,
conbi ned with other delays we have already had, |
think it will be very difficult for this to conpete
with other technol ogi es and services |ike cable and
potentially later on like wireless.

Q So you can never catch up with cable if
you are delayed, is that your testinony?

A. | amsaying that that's possible, yes.

Q WwWell, alot of things are possible. Do
you think it's likely?

A. Likely, I think it will be much nore
difficult to conpete in a market like that if in fact

| amnot there for a year's tine.
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Q Wwell, didn't you just say that if you had
atowit for a year, assumng that your delay is
correct, that you wouldn't do it, you wouldn't depl oy,
you woul dn't crank up Pronto agai n?

A. | think I said that it was unlikely that
I would crank it up again, yes.

Q You are just going to walk away fromthe
br oadband mar ket ?

A. | amgoing to walk away fromthis portion
of the whol esal e broadband market, yes.

Q \What does that qualification mean?

A.  That neans that AADS still has a retai
service that's based on using unbundl ed | oops.

Q Al copper |oops, you nean?

A. Al copper |oops, correct.

Q So you are going to wal k away from al
those positive net present val ue expense savi ngs?

A. | amnot convinced that I can get them
under these ternms and conditi ons.

Q You are going to walk away fromall of
those new revenue flows that you say will throw up a

$10 billion net present val ue?
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A. | amnot convinced | can get them under
these ternms and conditions.

Q Gkay. On page 27 of your testinony --

JUDGE WOODS:  Is this a new area?

MR BOAEN: Yes.

JUDGE WOODS: Ckay. Because | ama little
confused, too. Under the current unbundling
requirements as they exist in the Order, how is that
going to affect the whol esal e service that you agreed
to in the Merger Condition Waiver O der.

THE WTNESS: The broadband services?

JUDGE WOODS:  Un - huh.

THE WTNESS: |If they are additive to the
broadband services, and | am assuming that they are,
the difficulty of doing those is what we are really
tal ki ng about. Those wi nd up being very, very
difficult to inplement and very, very costly to
implenent. We believe that the additional cost on
that whol esal e product will nake it, not only
difficult for AADS, but frankly for all other
conmpetitors to conpete in that narketpl ace.

JUDGE WOODS: Your opinion is that the
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br oadband service provides a conpetitive alternative
for everybody to use to conpete with cable, right?

THE WTNESS: Yes, that is the option that we
have of f ered.

JUDGE WOODS: That's going to run on the
Project Pronto overlay service as it's currently
envi sioned by SBCto go in, right?

THE WTNESS: Yes, that's true. W would
make that available for a period of three years.

JUDGE WOODS: Okay. Now, what you are saying
is you think it's going to be really difficult to neet
the unbundling requirenents, but what | don't
understand i s what from an engi neeri ng perspective are
you going to have to do that's going to stop you from
putting in Project Pronto, using it to provide the
br oadband service while you are doi ng whatever it
takes to provide it as UNEs, to provide the unbundled
Project Pronto service? Wy are those not -- why
can't both of those happen at the sane tine or during
the sane period of tine?

THE WTNESS: They probably could happen

si mul t aneously. The problem w nds up being that to
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provi de those UNEs requires a substantial investnent,
and that that investnment, the | oss of control on that
platform make it difficult for me as a business
person to say | think this is a good investment to
make now. So we |ook at that and say, gee, if we have
to invest X nunber of mllions of additional dollars,
we have to spend a very long tinme working out the
details of how this unbundling could be done if at
all. That |ooks very difficult to us.

JUDGE WOODS: Again, we are back to this
TELRIC pricing idea. |If the ideais that it's going
to be so expensive that nobody is going to take i t as
unbundl ed network el ements, as just a series of UNEs
for themin conbinati on as opposed to the broadband
service, | guess the question is (A why would anyone
do that and (B) why wouldn't they take the broadband
service instead and if the broadband service is in
pl ace and in fact conpetitively priced agai nst cabl e,
it seens |ike nobody is going to want the UNEs. Does
it make sense? | mean, am | m ssing somnething?

THE WTNESS: No, frankly, | think that may

be correct. But I will still be obligated to invest
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sone, take an estimate, 400 mllion, 500 mllion,
don't know what it is going to be, I will have to
i nvest that anmount of noney and a signif i cant anmount
of time, energy, adm nistrative work trying to figure
out howto be able to build to those unbundl ed network
el ements that are required.

JUDGE WOODS: But that's M. Keown's
bailiwi ck, right? That's what he tal ks about ?

THE WTNESS: Yes, it is.

JUDGE WoCDS: M. Bowen?

MR. BONEN: Thank you, Your Honor

Q Wwell, M. Ireland, what if you found out
that one of the Ameritech witnesses filed witten
testinmony that said the only difference between the
whol esal e broadband service and the UNEs is the nane?

A.  And the UNEs that have been identified by
this particular arrangement, there is about eight or
so of then®

Q Un-huh.

A. Those are very different.

Q Wiat if one of the Ameritech witnesses

said that the only difference between UNEs and the
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service was the nanme, not the provisioning of the
facility?

A. | amnot sure | understand.

Q Wuld it surprise you to find out that
one of the Aneritech witnesses said that?

A Well, | amnot sure | understand the
context under which it was said and what it actually
neans.

Q Al right. Wll, what do you -- you have
gi ven consi stently general answers about what you see
as the UNE. What do you think the UNEs are that we
are asking for?

A. Well, the UNEs as | know themare to be
able to provide a separate PVP, to provide a separate
PVC, to provide cards in the actual RT site, and to
unbundl e in three different |ocations the actua
distribution copper at the RT site or between the RT
site and the prem se

Q kay. Let's sake those one at a tine.
The pi ece between, the copper between the back plain
of the plug-in card and the custoner premnises, can we

thi nk about that as a subl oop?
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A. | would expect that's a portion of a
subl oop, certainly.

Q kay. And can we think of the piece
between the SAl and the prem ses as a subl oop?

A. A portion of one, certainly.

Q Well, isn't a subloop a portion of a |oop
by definition?

A.  Yes.

Q So anything less than a whole loop is a
subl oop, right?

MR BINNIG | wll object, Your Honor. The
FCC has defined what a subloop is in the UNE Rermand
Oder. It speaks for itself. And I think to the
extent we are going to ask for w tness' understanding
of that issue, it is not relevant.

MR. BOAEN: This witness is saying he can't
do UNEs.

JUDGE WOODS: | think so, too. He can
answer .

THE WTNESS: Repeat the question, please.

Q Sure. Is it fair to call the copper

between the RT and the prem ses a subl oo p?
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A | don't know the official definition of

this by the FCC O der,

so if you want the officia

definition | would like to ask that we actually get

t hat docunent.

Q | amasking for your understanding, since

you say you can't do the UNEs, including these

subl oops, | am aski ng what you understand that to

nmean.

A Vell,

amsaying | can't do them

econom cally or reasonably in a manner that | think

that | am being asked to do that based on ny

interpretation of the Order

Q Sol

t he subl oops, the UNEs,

wil |

Is it fair to say that

tal k about what the "them is,
okay. We just ran off sone.

-- you understand this

Conmi ssion to have ordered you to provid a subl oop

between the RT and the custoner prem ses on copper?

A Yes,

do.

Q And do you understand this Conmm ssion to

have ordered you to provide a subl oop between the SAl

and the premn ses on copper?

A Yes,

do.
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Q And do you understand this Conm ssion to
have ordered you to provide a subloop fromthe RT to
the central office termnal and/or OCD?

A, Yes, | do.

Q And do you understand this Conm ssion to
have said we get to collocate ADLU cards in the RT via
virtual collocation?

A. | believe it' s ownership, that the actua
ownership of that card would rest with the conpetitive
carrier.

Q So you think this Comm ssion said
physi cal coll ocation?

A. \Well, again, collocation is a definition
under the FCC Order. So what | believe is being asked
is that, if | unbundle in such a way that a
third-party conpetitor can actually own the card,
that's in the RT

Q kay. Do you understand the difference
bet ween virtual and physical collocation, M. Ireland?

A. | think so.

Q What's your understanding of the

di fference?
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A.  Physical collocation is where you
actual ly have a piece of equipnment in the centra
office. That piece of equipnent is owned by the
competitive carrier, and that piece of equipnent is
typically in a cage or in sone space within the area

Virtual collocation is where the piece of
equi prent is owned by the ILEC -- | amsorry, owned by
the CLEC and that that piece of equipnent is placed in
the central office. No, | amsorry, | msspoke. That
pi ece of equipnent is actually owned by the ILEC that
is in the central office and maintai ned on behal f of
the CLEC

Q And what do you understand the Comm ssion
-- what kind of collocation do you understand the
Conmi ssion to have ordered with respect to ADLU cards
at the RT, virtual or physical or both?

A If the CLEC owned this device, it had
the ability to place it in the RT site. 1 didn't
spend a lot of time trying to determ ne whet her that
is virtual or physical.

Q Well, do you have any opinion as to

whether it's virtual or physical sitting here today?
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A.  Under the circunstances, | woul d expect
it to be physical

JUDGE WOODS: Would it nake a difference?

THE WTNESS: Yes, it would, if in fact the
I LEC owns the card.

JUDGE WOODS:  So if the Conm ssion were
specific -- and | think being the guilty party that
wote that order, | think it is alittle less clear
than it should be -- but if the Conmmi ssion were to
specifically note in any rehearing order that the
collocation of line cards would be strictly virtua
wi t hout the opportunity for physical collocation
woul d that take care of that part of the equation for
you?

THE WTNESS: | amnot sure it would
completely take care of it, but it would certainly be
different. It would be sonething we would want to go
back and | ook at.

Q Fair enough. Do you understand Hearing
Exam ner Wods to be suggesting when he says virtua
that a CLEC woul d purchase the card and transfer

ownership to Areritech Illinois for placenent and
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mai nt enance and so f orth?

A. | don't know all of those specific
details yet, no.

Q Can you assune that that's what virtual
collocation nmeans in his question with me?

A, Ckay.

Q Then your answer is still what it is,
that is, under those kinds of conditions you want to
take that back and think about it sone nore?

A, Yes, | would.

Q And I talk it you view that as being
superior, if you will, to what is called physical
col I ocation of the line card?

A |1 don't knowif it's superior or not.
It's different. The probl em associated with things
like the ability to nanage capacity, those probl ens
|l ook like they would still exist. The ability to
obtain spares and to work on the platformitself | ook
like they would still exist. Sone of the conditions
| ook like they would not exist if in fact | owned that
card. But there are many details to work out.

Q kay, fair enough. Al right. So back
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to UNEs. And we will get to the difference between
services and UNEs in a mnute. But just in terns of
the UNEs that you understand that have been ordered,
do you understand that the Conm ssion has ordered you
to allow collocation, let's assunme it's virtual for
di scussi on purposes, of the line card and by doing so
Rhyt hms and others get to access two subl oops by

pl ugging the card into the DLC chassis, that is the
copper subloop fromthe pinouts at the back of the
card slot to the premises, and the fiber subloop from
that sanme location through the card back to the
central office termnal or OCD?

A. It would access a whole variety of things
by plugging in that card, including a whole host of
control functions within the RT site. The actual
copper pairs associated with the connection between
the RT site and the custoner premse, | believe in a
circuitous way, does term nate on the back of that
card. It's not clear to ne that the term nation for
the connection between that card and the COis
actually on the back of that card. | sinply don't

know.
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Q Wwll, if you have a | oop that goes from
the central office equipnent to the prem ses on fiber,
you will agree that's a loop, right? Not a trick
questi on.

MR BINNIG Well, it is. Wuld you agree
that a loop is a loop is what you just asked him

Q | saidit wasn't a trick question.

A Well, what actually is i n place is a
fiber optic connection fromthe central office out to
the RT site. It doesn't go to the custoner's prem se.
It terminates in an integrated way at the RT site;
that is, the optical cards are in the RT itself. So
it's integrated into the platform

Q Just ask you a sinple question, it's a
foundati onal question. A fiber-fed DLC carried | oop
starts at the CO goes over the fiber, goes through
the NGDLC, onto the copper and onto the prem ses.
There is a path between the two ends points, right?

A. There is a way to be able to get data
between the two end points. | amnot sure there is
necessarily a physical path.

Q It flies through the air?
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A. The digital technology allows you to nove
digits around and not necessarily physical paths.

Q Isn't there a physical facility that
consists partly of copper and partly of fiber,

i ncl udi ng el ectronics, between a custoner's prem ses
and the central office equipnent?

A. In the case of a DSL, | amnot sur e
necessarily that there is. | don't know that there is
not, but digital technology allows you to do an awfu
lot relative to noving digits around that don't
necessarily have to be contiguous pieces of copper or
fi ber.

Q M. Ireland, | amasking you to talk
about Project Pronto as deployed. |Is there sonme gap
we weren't aware of where the data flies through the
air between |ocations in sone fashion?

A. | amnot convinced there is a physica
connecti on per se between the incomng fiber path and
the outgoing copper path.

Q Because it's light --

A. It's a question you mght ask the

supplier. 1 sinply don't know
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Q It's just a big nysterious box sitting
out there?

A. Digital technology is a wonderful thing.

Q You are the chief technol ogy officer,
M. Ireland. You don't know how the signal travels
between the central office and the DLC?

A. | do know how it travels between the
central office and t he DLC. But inside the DLCitself
I do not know specifically how that is configured and
how that is wred.

Q It's electrical, is it not?

A. Optical in porti ons and electrical in
ot hers.

Q It comes in as optical into the SONET
termnal, right?

A It's actually an integrated term nal.
It's a SONET fornat.

Q And it gets converted to electrical,
right?

A. | have already told you, | don't know
specifically howthis is done inside the RT platform

itsel f.
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Q At some point sonehow, if you are com ng
fromthe central office to the premises, it gets
converted fromoptical to electrical to go into the
copper, right?

A.  Yes.

Q So something nmagi ¢ happens in the bl ack
box that we can't talk about, but at sone point you
get a signal fromthe central office to the premn ses,
right?

A.  Yes.

Q And if it's a voice-grade loop, it's a
voi ce path, right?

A, Yes.

Q And if it's a DSL, it's a series of ATM
encapsul ated cells between the RT and the central
office, right?

A, Yes.

Q Al right. Just assune that paradigmfor
a monent. In the mddle of that path is a line card,
right, an ADLU card in the example of DSL?

A. There is a line card in that path, yes.

Q If I pull that card out of the DLC, |
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break that path, don't | ?

A, Yes, you woul d.

Q And those little electrons can't junp
across those term nals and keep going, right, you have
got to have that card?

A, Well, you would be disconnecting that
card fromthe section of the copper facility that goes
to the custoner's prem | believe that copper
facility does term nate on the card.

Q GCkay. So when you pull the card out, you
break the two pieces of the loop -- you break the | oop
into two pieces, right?

A As well as a variety of other things that
you are going to break, but yes.

Q And when you put the card in, you rejoin
the two pieces of the |oop, don't you?

A. As two pieces of the loop, the card is
connected to the loop. You will disconnect the card
fromthat portion of the |loop that is the copper
facility going towards the customer's prem That's
the portion that | believe will be broken

Q And you di sconnect the signal path going
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fromthe central office to the fiber NGLC as well
don't you?

A. | don't know about the signal path. You
woul d certainly break the ability to be able to get a
signal to the fiber optics going back to the cent ra
of fice.

Q kay. So in there, signal works; out, it
doesn't, right? Not a trick question.

A. For up to four ports on a line card.

Q So if the Conm ssion decides that each of
the pieces | just described that the card connects is
a subloop, there is a fiber -driven piece and a
copper -driven piece, isn't it fair to say that it is
technically feasible to access those by plugging in

the Iine card into that channel bank assenbly slot?

A | think that's difficult, because the
back of the actual line card contains many pins that
are proprietary to Alcatel. So you are maki ng many

connecti ons back there besides just the connection
that takes the loop out to the custoner prem
Q Al right. You wire up the channel bank

assenbly slots with four pairs on the right and two



10

11

12

13

14

15

16

17

18

19

20

21

22

329

pairs on the left, right?

A. | don't know the configuration of how the
pairs are actually termnated at the RIT.

Q Isn't it four POIS pairs on the right and
four, in effect, high cap |leads on the left?

A. | don't know.

Q Okay. Well, let's assume that we are
tal ki ng about an Alcatel card here. W are talking
about an ADLU card that Rhythms buys from Al catel.
They will sell us that card, don't you think?

A. | expect they woul d.

Q kay. So we buy one. And we say to
Ameritech, okay, | have got a card. | want you to go
out there and via virtual collocation plug that into
that channel bank assenbly. And it will work, right?

A | expect it would work, yeah.

Q So the pinout's going to be okay because
I bought it fromAlcatel, right?

A. | expect that's true, yes.

Q It will talk to the systemsoftware and
do whatever it is these little cards do, right?

A. | expect that's true, yes.
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Q So with that expansion of ny question,
isn't it true that if the Comm ssion defines a copper
subl oop and a fiber subloop as they have, then | can
access that by having you plug in that line card, that
ADLU card, into the DLC?

A.  Although you may be technically able to
access the line card, what you have done is you have
created a whol e variety of other issues, however.
Because the ownership of that card, who controls it,
when you are going to place it in the actual |ocation
where you need it, the ability to keep it current on
PCNs, how to be able to nanage the inventory
associated with that card, requires a whol e amount of
sort of overhead and work that is well beyond being
able to own that card and be able to sell that card as
an encapsul ated end-to-end service. And it's all of
the other requirements, besides the capacity issues
associ ated where if you own that card and there is
only one custonmer using it, that wi nds up being sort
of a capability that suboptim zes the capacity of that
platform It's one of the ways that we identify | oss

of control of the investnent for DSL service.
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JUDGE WOODS: What's PCNs?

THE W TNESS: Pardon ne?

JUDGE WOODS: What are PCNs?

THE WTNESS: PCNs are changes that are done
to cards and/or platfornms. They are changes that cone
out because of a defect that's found or an upgrade
that is required. They change, if you will, the issue
of the hardware cart and the supplier typically
provides notification that a probl em has been found,
and under negotiation with the supplier those upgrades
are made.

JUDGE WOODS: So is that done through a new
card or is that software at the central office or
somepl ace el se?

THE WTNESS: It can be either hardware or
software. In the case of the RT site, those would
actually be physically done at the RT site or they may
be software at the RT site that mght be remptely
| oaded. It depends on the type of change you do.

JUDGE WOODS: Does that conme fromthe card
manuf acturer or fromthe manufacturer of the other

equi prent at the RT?
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THE WTNESS: Typically, it would conme from
the card manufacturer in the case of the card itself.
There may very well be other changes that need to be
made in the RT, and those changes need to be
coordi nated because in many parts they work together.

Q You have had every chance and four cracks
at this to identify every such operational issue, have
you not ?

MR BINNIG | will object to the rel evance
of the question, Your Honor.

MR BOAEN. | want to make sure we have seen
the universe of what M. Ireland or the conpany is
al l eging as the problens here.

JUDGE WOODS: | have got a feeling it's an
ever expanding universe, M. Bowen, but suddenly the
wind is starting to rush by ny head and | woul d j ust
as soon go sone place el se.

MR. BONEN: Al right.

Q WwWll, M. lIreland, if there is sone kind
of problemw th a mal functioning chip set -- that's
one problemyou are tal king about as an exanpl e?

A. It could be, yes.
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Q That's going to affect SBC-owned cards
the sane way it would affect Rhythns-owned cards,
right? You have got to fix it.

A That's true.

Q And don't you think Alcatel is going to
tell all the people who buy its cards, whoops, there
is a problemwith a card rel eased under whatever it is
and you have to do this to fix it; they will tell all
t he peopl e who bought the card, wouldn't they?

A. | need to be sure that the underlying
platformworks well and | need to assure that those
corrections are nade in atinely way. If | don't own
the asset, ny belief is that I do not any |onger
control the ability to get that done in a tinely way,
nor necessarily the ability to coordinate those
changes with ot her changes that m ght be required
within the platformitself. That seens risky to ne,
and | don't like it.

Q Wwell, you may not like it but haven't you
al ready given up what you view as proper, meaning
total control in linesharing anyway when you are in a

central office based DSLAM environnent and Rhyt hns
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owns the splitter in their collo cage?

A. No. In those circunstances typically I

amin a nuch better position to be able to roll the
customer off that splitter onto sonething el se.
That's far nore difficult at the RT site. In the COI
can nove away fromthat defect ive equipnent if | have
a need to do so.

Q \What are we tal king about defective

equi prent? The card is either going to work or it's
not, right?

A.  No, not necessarily. Many of these have
intermttent problens on themor problens that have
uni que circunstances that cause the problem

Q Do you think the techs go out there with
their little soldering guns and magni fyi ng gl asses and
try to fix the chip sets on the cards?

A. | don't think that nmuch of this work is
done with sol dering guns any nore.

Q kay. Don't you just take out the bad
card and put a good card in and take the other one

back and | ook at it somepl ace?

A It varies.
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Q Isn't that the main way you address
troubles on any kind of |line cards?

A. That's not atypical but there are field
corrections that are nmade on cards.

Q Well, how about this? How about when
Rhyt hms owns the card, we say don't try and fix it in
the field. Just take a spare out there, take the
intermttent or bad card out and put a new one in.
How about that?

A. You know, the reality is we could
continue this and | can keep doing this with you, but
as | went through all of the problens associated with
unbundling the itens that we just tal ked about, |
reached a conclusion that said, because of the cost,
degree of difficulty, operational problens associated
with this, I wouldn't invest in this technol ogy any
more in this sort of environnent. So | could take
each one of these apart with you if you would like to
do so, but it was the totality of all of those,
including the costs that are associated with making
that happen, that cause ne to reconmend agai nst

proceedi ng any further with DSL and Pronto in
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I'l'linois.

Q D d you decide to shut Pronto down in
[Ilinois yoursel f?

A. | nade a representation to Ed M|l er who
is the president and CEO of Aneritech that | would
recomend shutting it down, given what | have seen in
the unbundling requirenents.

Q That wasn't ny question, M. Irel and.
said did you decide to shut it down personally?

A.  No, not personally.

Q W decided that?

A Ed Mller

Q Are you aware that there are docunents
produced in this case that indicate that, not you, but
others in the conpany charged with Project Pronto
deci sions actually had a base case of assum ng that
the CLEC would own the card at one point?

MR BINNIG | will object to the
characterization of the question. It is |oaded with
facts not in evidence.

MR BOMNEN:. | will put the facts in evidence

when the tinme cones.
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JUDGE WOODS: He may answer. The question
was whether or not he was aware of that. And | think
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A

In the early days of |ooking at the

depl oynent of Project Pronto that was one of the

alternatives that was considered. And based on all

the things I

t hat was not

just sort of described, we concluded that

a reasonable way for us to proceed.

Q Do you recall what that option was
cal | ed?

A.  Not speci fically, no.

Q Don't recall Option 2A?

A. No, | do not.

Q Do you recall Option 3?

A. No, | do not.

Q \Was there ever an option considered by

the conpany were CLECs would own the |ine cards and

you coul d actually have multiple CLECs per card?

A

Q

| don't recall that.

If that had been considered and then

depl oyed, woul dn't that have addressed sone of the
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concerns you expressed and M. Keown has expressed
about stranded capacity on a card if you get nore than
one CLEC on a CLEC card?

A. | don't know, given the terns and
condi tions, of how that would be worked.

Q WwWll, the issue is, as M. Keown says, |
have got a dual port card, actually tal ks about quad
card, but | have got a card that's got nore than one
appearance and a CLEC could have only one customer in
the SAl served by that card. Do you recall that
testi nmony?

A. Say it again, please, | amsorry.

Q Have you read M. Keown's testinony?

A.  Yes, | have.

Q Do you recall himpositing that one of
the problens could be that you get stranded capacity
because if a CLEC owned a quad card, they might only
have one custoner served fromthat card?

A, Yes, | do.

Q They being at | east tenporarily three out
of the four of those ports are used, correct?

A Correct.
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Q Wwell, if you could have CLECs sharing
cards, wouldn't that help address that concern if it's
real ?

A. If everyone could share those cards and a
process could be built that was economc, fast to
i mpl enent, none of which | believe necessarily can be
done, you know, it mght be able to deal with the
utilization issue.

Q You consider yourself to be an GSS
expert?

A. No, | do not.

Q Wwell, what you have to be able -- you
understand, do you not, that your OSS systens are
i ntegrated and designed to be flow through?

A.  For some purposes and for sone
appl i cations, yes, they are.

Q And do you think that SBC has nade
changes to its OSSs that is designed to all ow ADSL
orders on Pronto to flow through?

A. | don't specifically knowif all of that
wor k has been conpleted or not or even undertaken.

Q Okay. So you think it's possible that
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you have got a million lines in service that have been
wor ked on a manual recall basis?
A. | amquite sure that the |oop cal
process is automated.
Q How about the provisioning process?
A. | don't know all parts of that and
whet her or not those have all been autonat ed.
Q Wwell, then | guess you wouldn't know
whet her or not those systens woul d support nultiple

card ownership, would you?

A. | would suspect that they would not.
Q I didn't ask what you suspect,

M. Ireland. | asked what you know.
A. | don't specifically know

Q kay. Wwell, the difference between a
single carrier-owed piece of equipnment and multiple
carrier-owned piece of equipnent is the need to track
who owns it, right?

A. | would expect there would be a whole
variety of issues that would cone out of that, besides
just who owns it.

Q Sure. But isn't that the key difference



10

11

12

13

14

15

16

17

18

19

20

21

22

341

between a single carrier and nultiple carrier
envi ronnent, who owns X?

A. That is a difference.

Q Okay. And if you add GSSs that up until
now tracked everything about that equi pment except for
who owns it and coul d assign that equipnment and so
forth and so on, you would need to add to that data
base an assignnent | ogic who owns it, right?

A.  And determ ne who would nanage it, howit
woul d be managed, when the card woul d be pl aced, where
the card woul d be obtained from how the PCNs woul d be
worked, all of the things | just described. | found
it's not as sinple as the way it may sound on the
sur f ace.

Q But you don't know what systens are
involved in doing that, right? You just think that
those are all a big problenf?

A.  Not specifically.

Q kay. | guess M. Waken or M. Mtchell
or M. Hamilton would know about that in detail?

A | don't know

Q Al right. Let's go back to 27, please.
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Here at the top of the page you were asked the
question is there anything uni que about Project Pronto
that mght factor into the Comm ssion's analysis. Do
you see that?

A. | do.

Q And the gist of what you are saying if |
can paraphrase you is that Pronto is pointed at what
you call the mass market by which you mean residentia
custonmers and smnal |l businesses, right?

A. That's correct.

Q That's the unique thing, right?

A.  That's correct.

Q And then you say cable nodem provi ders do

what they do in that market, right, in that mass

mar ket ?

A. Correct.

Q But people like, I guess you nmean Rhythns
by the other high speed service providers -- Rhythns,

Covad and Sprint provide that?
A. Typically those other providers of DSL
have focused on the busi ness market, yes.

Q You include Rhythnms and Covad in that
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group, right?

A. | don't know specifically what each one
of them has done, but in general yes.

Q And then you say, | amgoing to quote you
here, "Any of those providers could have nmade the
i nvest ment decision to deploy new faci lities and
equi prent to widely serve the mass market but they
have not"?

A That is true.

Q Do you nean by that that Rhythns, for
exanpl e, could have deci ded to nake an invest nment
decision to deploy an overlaid network in Illinois
that's equivalent to Project Pronto?

A. O DSL services that woul d be equival ent
or simlar to Project Pronto, yes, they could.

Q | agree that that is a |ogical
possibility. Now, | want to have you just briefly for
a mnute just retire from SBC after 35 year s of
wel | -appreci ated service, all right. And now you are
the chief technology officer of Rhythns, and we will
wel come you with open arns. So the question is, you

have got to go talk to the board tonorrow and they
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want to know if they ought to build an overlay network
inlllinois for advanced ser vices only to replicate
Project Pronto. What's your advice?

A. Qnest was able to successfully do that.
Also it's difficult for nme to know which busi ness
cases can be economnic and whi ch cannot.

Q Well, you are the CTO of a very large
corporation and you think you know a | ot about the
econonmi cs of Pronto, right?

A.  Yes.

Just take your know edge base and
transport it to Denver. Now you are working for
Rhyt hnms; you are the CTO. What's your advice to the
board? | don't want to hear about Qaest. | want to
know what's your advice to Rhythns? Should they
depl oy an overlay network that replicates Pronto in
Il'linois or not?

A. | think it would depend sort of on what
they woul d depl oy and what options are available to
t hem

Q kay. Keep going.

A. If the option were to buy a broadband
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service fromAneritech Illinois as a whol esal e
product, it may be that that's a difficult business
case for themto make. But wi thout being able to see
the details of what that business case woul d | ook

i ke, what equipnent they m ght deploy, there are
relatively small DSL multiplexers that you can
actually place in the outside plant. You m ght be
able to make, particularly in large rural residential
sites, you mght be able to make a business case to
make that economic. It's not terribly different from
what Bel | South did.

Q | amasking you, your testinony here says
that any of these could have made the investnment
decision, not to deploy a little DSLAMin sone rura
town, but to deploy new facilities and equi prent to
wi dely serve the mass market. That's your |anguage in
your testinony. | am asking you to give Rhythns that
advi ce, whet her they should or should not deploy their
own overlay network to widely serve the mass market in
Il'linois.

A. If they have an aggressive case, yes,

they mght be able to make that work. You woul dn't
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depl oy sonething | arge on day one. You woul d depl oy
something small. But you would grow that technol ogy
as you begin to capture market share.

Q That's not w de service; that's baby
service, right? That's the little dinky part.

A. Everything starts as little dinky
servi ce.

Q Except for Pronto, right?

A. Pronto had only a few custoners on day
one as well.

Q And a $6 mllion investnent?

A. W only equip each of these sites for
only a certain nunber of cards as we deploy themto
allow us to grow into them

Q | hear your advice to Rhythnms' board as
CTO being to over build in Illinois, is that right?

A. No, | amnot saying that.

Q What is your advice to the board?

A. M advice would be they need to study the
details of their business plan to determne if an over
build is nmore economc than being able to purchase

whol esal e servi ces.
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Q kay. Now you are back at SBC. So, you
know, on page 20 of your testinony, line 6 through 8,
I think we are past this but I want to make sure, you
say, "As Dr. Ransomand M. Boyer denonstrate, it is
not technically feasible because line cards" -- it has
conmpany locations " is not technically feasible
because |line cards from manufacturers other than
Alcatel sinply will not work with the equi pnent
Areritech Illinois planned to install.” Do you see
that testinony?

A.  Yes, | do.

Q Are you trying to say there that only
Al catel -manufactured line cards will work?

A. No, | amnot.

Q Acatel -nmanufactured cards wll work,

right?
A Yes, they will.
And Al catel -1icensed cards will work,
right?
A. There are sone nmade under the supervision
of Alcatel like a license agreenent | would expect to
wor k al so.
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Q You are awar e that Al catel has |icensed
the manufacture of line cards to be placed in Litespan
2000 and 2012, aren't you?

A. | amaware of that on the ATMside. | am
not aware of that on the ADSL si de.

Q | amjust talking -- | amnot talking
about any particular kind of card. Are you aware that
they have licensed the manufacturer of cards to plug
into the Litespans that you now depl oy?

A Yes, | amaware of that.

Q Now, if Rhythns says | don't want to put
anybody else's -- | amnot trying to jam sonebody
else's card in that slot, | want to buy an
Al catel -manufactured or licensed card that will work
wi th your NGDLC equi pnent, does that renove your
concern about line card collo as you expr ess it here?

A Only fromthe standpoint that typically
that line card | expect would work in the Al catel RT.

Q Fair enough. | know you have ot her
problems with it, but that one issue is then resolved,
right?

A Yes.
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Q kay. Then you have a little section

here, Unbundl ed Packet Switch Architecture. | wll
talk with M. Mirray in nore detail, but you have it
at 9 through 12, | think three things that -- you

think it's one of these three and they are all bad.
It would either be proprietary interface, or virtual
interface, or inaccessible interface, at lines 9
through 12, right?

A Yes, | see that.

Q On a proprietary one, | guess nmy question
is so what? |If we buy an Alcatel card and we pay
money for it and we don't violate their initia
property rights, can't we own a card if we foll ow
their rules?

A. Technically that card would work in the
Al catel slot.

Q And then virtual you say -- and this is
not subject to physical access by a CLEC. Don't we
get physical access to our bit streamat the OCD with
a DS3 or OC3C cross connected to our collo?

A. The issue | was trying to

identify here was, for virtual circuits or for virtua
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paths, there is isn't a specific point of

i nterconnection. There isn't a specific defined point

where you coul d interconnect with those and buy

somet hing that frankly would be useful. They are

virtual in nature. They are not physical in nature
Q Isn't the point that we need to connect

to get those PVCs and PVPs to the OCD?

A. If you connected at the back side of the

Q Yeah, port.

A. You could in fact buy a PVC or PVP that
woul d go through and to and through the Al catel RT
site. That is the broadband service. And it was one
of the reasons that we offered it in a whol esal e way
as an integrated whole. Basically, because that PVC
or PVP is integrated and does go hand-in-hand just as
youe descri bed.

Q | thought the broadband service went from
the OCD to the customer prem se?

A. It does.

Q You just said it went through the OCD to

the RT?
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A. It goes through the RT and it goes to the
customer's prem se

Q I just want to buy an integrated piece
that consists in plain | anguage of the fiber and the
electronics at each end. In this case it's the NG&LC
functionality that creates and nanages the PVCs and

PVPs. And the G sco 6400 and the OCD in the centra

office, it doesn't say anything at that end. | don't
want to buy just the fiber. | want to buy a PVP or a
PVC. | want a fi ber system That's ny fiber subl oop

Can | have that?

A. | would tell you that's a different sort
of design than what | believed was required or wanted
when we said | want to unbundled a PVP or a PVC. You
bundled it now with a nunber of other elenents that
make up nost of the broadband service.

Q WwWell, you can't talk about a PVC or a PWP
unl ess you tal k about the two end points that create
and manage that PVC or PVP, right? The ATM network
devices, in this case the OCD and the NGDLC, that's
what creates and manages these, right?

A. It goes through many of those.
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Q Wwell, if you want to create an ATM
net work, yeah. But this chunk that we are talking
about here, doesn't it consist of a device at the RT
and a device in the central office with fiber between
those, and that's -- you create the PVCs and PVPs on
that fiber systemusing the boxes at both ends, right?

A, This virtual circuit or virtual channel
| believe, actually goes all the way to the customner
prem although I amnot actually the technical expert
in that particular segnent. So you are really | ooking
at a private virtual circuit that essentially is the
end-to-end path. That is the broadband service.

Q WwWell, actually, isn't it the case that
once you get to the copper, it's not a virtua

circuit, it's a physical path, it's the copper |oop?

A. | amnot sure
Q Wwell, let's think about an all copper
|l oop fromthe premises to the central office. |Is that

a virtual path?
A. | amsaying there is an open interface
t here.

Q | amasking you a question. 1s an al
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copper loop fromthe premses to the central office a
virtual path or a physical path?

A. It is a physical path.

Q \When you are on copper and it is not a
paradi gn system it's a physical path, right? It's a
one-for-one physical path, right?

A.  Yes, but you could have many PVCs on that
copper pair.

Q Sure, using the DSL functionality, right?

A.  Yes.

Q Al right. But if I tell you that what
want for the fiber subloop is a PVC and a PVP and/or a
PVP between the OCD port handoff and the card slot,
does that help you any? Can | have that?

A. | think if you are tal ki ng about what |
amgoing to call the northbound interface of the OCD
which is an ATM switch and runni ng that PVC all the
way through as far as that PVC would have to go, there
woul d be different PVCs on the copper pair that would
deal with different services that m ght be on the
copper pair. So you could have nultiple PVCs. That

is the broadband service. That is the integrated
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br oadband service that we have agreed to whol esal e.

Q M. Ireland, your custonmers are telling
you they don't want the whol e subl oop. They want
UNEs. They want to get to the UNEs by plugging in the
card the Conmmi ssion ordered. Can we do that?
Technically, can we do that? Can we take the card,
plug it in there, and access a copper subloop and a
PVC/ PVP fiber | oop?

A. | amsaying independently, if you take
any of those piece parts and separate those piece
parts out, then | am believing no, because you have
wound up cutting the private virtual circuit that is
an end-to-end path through that network?

Q | plugged the card in. | didn't cut
anyt hi ng.

A. But we were tal king about can you
unbundle a PVC or a PVP, and | amsinply stating that
that actually is a term nol ogy that goes through the
br oadband services network. The PVCs are the
broadband service. So it's not clear to nme how you
woul d unbundl e it, what you would connect it to and

how you m ght use it in an unbundl ed way, given that



10

11

12

13

14

15

16

17

18

19

20

21

22

355

it isin fact virtual in nature. It isn't a physica
path. Yes, it rides a physical path. But it itself
isn't a physical path, and it actually enconpasses the
entire broadband service design

Q kay. Mybe | amnot being clear. |
thought we were okay with nme defining that what we
want is a fiber subloop UNE and a copper subl oop UNE
t hat we access by plugging in the card which creates
the sane virtual circuits and virtual paths and
everything el se as an end-to-end whol esal e broadband
service does, isn't that the case?

A. | amnot seeing how you would do that,
given that the virtual circuit is an end-to-end path
and can't be broken up.

Q | amnot breaking it up. | am plugging
the card in so that it is not broken

A. So you are just saying of this conpletely
integrated circuit, | want to buy it in three parts
but 1 don't want it unbundl ed.

Q No, | want to buy it in tw parts and
plug ny card into it.

A | don't understand that.
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Q Wiich part don't you understand?

A. | don't understand how you can unbundl e
it and get value out of it when in fact the virtual
circuit goes through that entire process.

Q Have you ever heard of the UNE pl atfornf®?

A. | amnot sure.

Q Let ne try this. Do you know whet her or
not Ameritech Illinois and other SBC I LECs now sell
sonmet hing that may be known as the UNE pl atform which
consists of an existing in-service retail service
which is sinply not touched at all physically but is
sold to AT&T or MCl as UNEsS?

MR BINNIG So does it include all the
network el enents running fromthe central office to
the end user prenise?

MR. BONEN: | get to ask the questions; not
you.

MR BINNIG Well, then | will object to the
vagueness of the question.

JUDGE WOODS: Do you understand the question?

THE WTNESS: | don't know.

Q You never heard of the UNE pl atfornf
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A | amnot sure if | have, no.
Q Al right. Well, let's say it consists
of -- let's say that you are a retail custoner of SWBT

in Texas. That's probably a fact, right?
Yes.
You had to think about that for a mnute?

| get the service for free

o > O >

You are thinking about sw tching, aren't
you? Al right. So you get local, you get |ong

di stance fromyour choice of |ong distance carriers,
right?

A. | do, yes.

Q Now, AT&T wants to buy your current
service as UNEs. Wiat | want to tell you is they can
do that using what's called the UNE pl atform which
consi sts of an unbundl ed | ocal |oop, |ocal swtching
and | ocal transport. But your service isn't touched
The bill is changed to bill AT&T for what you get
right now as UNEs instead of billing you as a retai
service. And AT&T bills you. Can you assune that
paradi gn with nme?

A.  For that service, sure.
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Q Now, can | do that with Project Pronto
where you own the copper subloop, the line card and
the fiber PVC between the NGLC and the OCD?

A. Oming all that is the broadband servi ce.

Q No, | have said -- | am asking you --
know it's the broadband service, M. Ireland. W
don't want broadband service. W want the UNEs. Can
I buy a UNE pl atformon your |oop plan?

A In the manner that's been described and
how it woul d work, what's been required of us relative
to unbundling that, even though technically I could
say to you divide all this up and separate it, | don't
know how to physically do it.

Q | amnot asking you to separate it. The
UNE pl atform means you don't separate it, by
definition. | want you to leave it in place and sel |
it tome as UNEs. WIIl you do that? Don't touch it.
Don't unbundle it. Don't do anything physically.

Sell it to nme as UNEs.
A. | don't know.
Q GCkay. Now, we can tal k about the

whol esal e broadband service for a nonent. On page 32
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and 33, 32 at the bott om you are talking about what
you are willing to offer in terns of whol esal e
br oadband service duration, are you not?

A, Yes.

Q And you are offering up here roughly
three years under Assunption Nunber 2 on line 3,
right?

A Yes, | am

Q And that's the longest it could be under
your 1, 2, 3 rules, right?

A.  Actually, the way we have tried to word
this is that is the length of tinme that we would offer
under any of these scenarios, other than the third
one. So it could be shorter in the event of the third
one.

Q Sure, but that's the |ongest one, Cctober
of 20047

A.  Yes, that is the longest but that is in
fact what we are offering, unless Item3 were to
occur.

Q kay, fair enough. WII you conmt to

of fering Rhyt hns t he whol esal e broadband service for
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as long as Rhythns wants to buy the service?

A. Up until Cctober 1, 2004, | wll.

Q Wwell, Rhythms doesn't plan to be in
service for three years on the whol esal e broadband
service and then vaporize three years fromnow That
woul dn't nake any sense, would it?

A 1 don't knowif it would, not seeing
their service plan.

Q You think it would be a good busi ness
plan to go over the cliff three years from now on
pur pose?

A. | would expect not under those terns.

Q So what kind of certainty can you offer
anybody who mi ght desire to consider this option
beyond three years from now?

A. | can't offer any certainty beyond three
years. Three years is a fairly long tinme. It is not
i nconsi stent with, when | buy conponents for ny
busi ness cases, the kinds of contracts and agreenents
I sign for those particular capabilities.

Q So you are saying that it's possible that

three years and a day from now you coul d choose to
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wi t hdraw t he whol esal e broadband service?

A. | could, yes.

Q And if Rhythns takes your consistent
of fer of the whol esal e broadband service and puts al
things in that basket and three years and a day from
now you wi t hdraw the service, where is Rhythns?

A.  Rhythns woul d have to | ook f or different
alternatives or it nmay be that we would offer the
service under different terns and conditions. That
m ght be likely. Things change over a period of tine.
This marketplace is nmoving very, very quickly. And
what | amnot willing to do is commt to all of the
ternms and conditions of a service like this for a
period of time longer than three years. | think in a
very volatile market and a very conpetitive market,
three years is actually quite a long tinme. This
arrangenent shares the risk between us as the
whol esal e provider and other CLECs as the retai
provi der.

Q Wwell, sitting here today and know ng what
you know about network technol ogy, if what | asked you

to assune hypothetically cones to pass, what other
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options does Rhythns have if you w thdraw the service
for continuing the service to its existing custo ner
base?

A If | withdrew the service, it would have
to build its omn. But at the same tine, to the degree
the terns and conditions are changed, perhaps a nore
likely scenario, they woul d have options to be able to
work with us in those new terns and conditions.

Q Al right. Now, UNEs are different than
this, aren't they? You can't say, okay, I wll give
you UNEs until October 1 of 2004 and that's it?

A. | don't know the final sunset tine for
UNEs, but my understanding is they do go out | onger
than that three-year period.

Q You aren't aware of any sunset tinme for
UNEs, are you?

A. No, | amnot.

Q So as long as | had a UNE, | can use it
to provide service to ny custoners, isn't that right?

A. | would expect that to be true, yes.

Q If I want to be in service |longer than

three years fromnow, | get Pronto as UNEs, | can keep
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on using those Pronto-based UNEs for as long as | want
to, isn't that right?

MR BINNIG | will object that it calls for
a |l egal concl usion.

MR BONEN: | amasking for a lay wtness'
under st andi ng.

MR BINNIG | will object on rel evance
grounds t hen.

JUDGE WOODS:  Overrul ed.

A. | don't know.

Q You don't know if | can keep using UNEs
or not?

A. | don't know how | ong you coul d keep
usi ng those UNEs.

Q Well, you said you are not aware of any
limtations on the duration of those, isn't that
right?

A. | amunaware of any, that is correct.

Q Now, if I get Pronto -- | amsorry, if
get the whol esal e broadbrand service you are offering
me, what, unspecified bit rate PVCs?

A. Currently we offered an unspecified bit
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rate PVC and we also offer a CBR servi ce as well.

Q And UBR PVCs are good for internet
access, right?

A. Al sorts of data applications.

Q They are pretty good for voice, are they?

A. Depends on how you engi neer them

Q |Is SBC able to engineer UBRs for regul ar
POTS quality voice?

A. It depends on again on what the
application and use is, but it's often difficult.

Q Nobody has done that, have they,

M. Ireland? Nobody can take a UBR and make it a POTS
quality voice service?

A Well, in fact, the entire internet when
you think of voice over the internet tends to be UBR
qual ity service.

Q Right, but is it regular circuit switch
voi ced quality?

A. It depends on how you engineer it and
whi ch | eg you get on.

Q You heard the termlatency?

A | have.
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Q Wiat does that mean in a UBR worl d?

A. Latency tends to nean how nmuch delay is
actually in the path.

Q Andis it inportant to have latency at
| east be constant, if you are trying to achieve a
voi ce quality signal?

A. | don't think constant is necessarily as
i nportant as | ow

Q And do you think UBRs provide either
constant or low | atency?

A. They can if they are over -engi neered.

Q So |l guess you will be recomendi ng that
we use your UBR PVCs for voice-over DSL, right?

A. No, | typically would not do that.

Q Wiy not?

A. Because it is difficult to over-engineer

t hem

Q You will probably use CBR, right?

A | would.

Q So you would offer a CBR option on the
whol esal e broadband service as well, right?

A. That is correct.
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VWhat is that? 96 kil obits per second?
That's correct.

Q \What does that get you? Two voice
channel s?

A. It actually gets you one voice channel

Q One voice channel . You are not aware of
any technical limtation on the hardware?

A. Can | go back on that? | msspoke. It
gets you 164 kil obit voice channel. So to the degree
that you want to use |lower Kkilobit services to be able
to provide multiple voice channels, it would be
capabl e of providing several voice channels.

Q Are you trialing a 248K voice channels at
TR ?

A. | don't know the specific rate

Q But you are not aware of any technica
limtation on your equi pnment in Pronto that would
preclude the offering of a higher capacity CBR are
you?

A. No, | don't believe there is a technica
limtation.

Q Soit's your choice in offering a
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whol esal e service to limt the CBRto 96 kilobits per
second, right?

A. It's our choice, yes.

Q And it's your choice to offer only UBRs
and CBRs, right?

A. | don't believe there is another
alternative quality of service currently avail abl e on
the platform | don't know Don't think so.

Q kay. Standard ATMtechnol ogy support
all five DOS classes, doesn't it?

A. 1 don't know what exactly is supported on
all the different vendors' technologies. There are
about four or five classes that have been defined. M
belief is that this platformonly supports the two |
have just described at this tinme.

Q Are the four or five unspecified bit
rate, constant bit rate, variable bit rate, real tine
variable bit rate, non-real tine variable bit rate?

A. Sounds right, but I amnot sure.

Q Are all five of those standard offerings
of ATM network devi ce providers?

A.  No, not necessarily to the best of ny
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know edge.
Q Al right. Wth a UNE, isn't one of the
things | can do with a UNEis to use it for its ful

functionality as supported by your network?

A. | amsorry. Say that again, please.

Q | amtrying to contrast the whol esal e
br oadband service, especially the CBRIlimt. If I
have UNEs, | amnot limted to what you m ght choose

to offer through your retail sub, right?

A. | don't know. | haven't thought about
t hat .

Q Now, if |I get UNEs, those are required to
be priced at TELRIC, are they not?

A.  Yes, they are.

Q And I think you have nmade sone kind of
commitrent to price the whol esal e broadband service at
TELRIC as well, is that right?

A. For the three-year period described, yes,
we have.

Q For the three-year period. What about
beyond the three-year period?

A. It depends on what the marketpl ace | ooks
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li ke beyond the three years. Again this is entering a
competitive market. | don't know what conpetitors
will do in this narket and, therefore, | have to be
able to ook out for whether or not when | offer a
whol esal e product, | offer a whol esale product that's
competitive in this marketplace. It is not clear to
me at the end of three years what conpetition will do
and, therefore, what this platformneeds to | ook |ike,
what it needs to offer, and at what price points three
years hence.

Q Al right. It's possible, | guess, from
what you just said that you mght decide to continue
to offer the whol esal e broadband service but you will
just raise the prices, right?

A | could raise them | could |ower them
It depends on what conpetition does in the
mar ket pl ace.

Q But you would not maintain any kind of
TELRI C benchrark ties after three years, right?

A. | amnot committing to what the price
point woul d be, that's correct.

Q Well, no, that wasn't ny question
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VWat ever the price point nmight be based on TELRI C, you
are not conmitting to TELRIC itself beyond the three
year s?

A, That's true. | amnot at this point.

Q Al right. 1Isn't it true that I can
arbitrate against you all under the Tel ecom Act if I
have UNEs?

A. | believe so.

Q Can | do that with a whol esal e broadband
servi ce?

A. 1 don't honestly know.

Q Under rebuttal testimony at page 2 you
say that -- at the bottom of the page you say that the
CLECs argue that M. Keown assuned a worse case
scenari o, do you see that?

A, Yes, | do.

Q But you don't say whether you agree wth
that or not. Do you think he assunmed a worse case
scenari 0?

A.  Not necessarily, no.

Q Wiat could be worse than what M. Keown

assuned in the areas that he covered?
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A In the areas that he covered?

Q Yeah

A. It's possible under sone circunstan ces
that sonme of the PVP requirenents or PVC requirenents
m ght actually deliver a higher cost than what he
estimated. | would tell you in just deploying the RT
sites and broadband services, we have exceeded our
estimates on what our costs are for being able to do
such a deploynent by a fairly sizable amunt.

Q So you don't think M. Keown used current
depl oyment costs in his roll out?

A.  Current deploynent costs, probably.

Q So then that's not an issue?

A. | don't know what those costs woul d be
going forward. The costs could be higher

Q Now, you are aware, | take it, from
reading M. Keown's testinony that the current
software rel ease of the Al catel Litespan platf ormthat
is release 10.2 only supports one PVP per channel bank
assenbl y?

A. 1 didn't know that specifically. | may

have m sspoke. You said PVC?
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Q PV,

A.  Yes, | do know that.

Q kay. And do you understand that to be
t he basis for M. Keown's assunption that as soon as a
CLEC requests what this Conm ssion granted which is a
PVP, it would by definition then occupy the entire
capacity of a single channel bank ass enbly?

A Yes, that is ny understandi ng.

Q Now, are we tal king snapshot or novie
here, M. Ireland?

A, If the questionis intime is it likely
that there mght be two PVPs as an exanple offered for
one of those channel banks, it is ny understanding
that there is devel opnent work going on to | ook at
that option.

Q In fact, isn't the very next rel ease of
the systens software from Al catel as release 11 going
to support multiple, a nunber | can't give on the open
record, PVPs per channel bank assenbly?

A. | don't know the precise nunber, but I
know that they are working on nore than one.

Q Let's assune that it's nore than 50.
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Just assune that with nme, okay. Can you assune that
with nme?

A.  Sure.

Q If you can get 50 instead of one
hypot heti cal | y, what happens to M. Keown's anal ysis?

A. | would expect that his analysis would
cost | ess.

Q If you could get 50 instead of one and
you had Rhythnms and Covad and Sprint, and each of them
want ed a coupl e of PVPs per channel bank assenbly,
that would be six, right?

A, Yes.

Q And that would | eave 44 in ny
hypot heti cal example, right?

A.  Yes.

Q So you wouldn't need a whole new RT to be

built when I ask for two, right?

A. Depends.

Q You would never need it, would you?

A. Depends.

Q In ny hypothetical, | amasking for two

out of 50, would you ever need to build another RT to
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satisfy that demand?

A | mght. It depends on the engineering.
So | don't know what's associated with a particul ar
PVP. If a particular channel bank was near capacity
and the last few actually took up slots in that
channel bank that | had as the only slots remaining to
grow into or as growh slots, | could prematurely
exhaust the channel bank. | don't know how that's
going to be engineered. Again, this is the issue
around ri sk.

Q kay, fair enough. You are aware that
Al catel supports dai sy-chaining of channel bank
assenbl i es?

A Yes, | am

Q How many do they support, do you know?

A.  No, not specifically.

Q Let's assune hypothetically it's nore
than 30. Can you assune that with me?

A. | don't think it's near that nany, but
okay.

Q Well, when we have the docunents, we wll

deal with M. Keown on this. | don't want to go on
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the closed record unless | need to be, so | want you
to assune with ne that it's nore than 30. Ckay, it's
more than 20. Do you know what SBC s current Project
Pronto | oop depl oynent guidelines call for as the
maxi mum nunber of CBAs that can be daisy-chained in
Proj ect Pronto?

A. No, | don't recall.
Do you have any idea at all?
No.

Do you think it's one of the guidelines?

> O > 0

Yes.

Q Do you think it's changed in a downward
fashi on over the l[ast six nonths?

A. Don't know, but it mght have.

Q W have that docunment as well. W will
mark that later on as well. Do you knowif it's |ess
than the capacity of the Litespan support?

A. | amnot sure | understand the question.

Q Wwell, if you think it went down from
point Ato point Bin the last six nonths, when it was
at point A do you know whether or not it was at the

Li tespan supported capacity of daisy-chained CBAs or
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not ?

A. No, | don't.

Q Al right. 1It's possible to undaisy
chain CBAs, isn't it?

A. Difficult but not inpossible.

Q And then each CBA that's undai sy chai ned
woul d have its own two-fiber system going back to the
ATM cel I's, right?

A. | don't recall the nunber of fibers but.

Q Let's assune it's two.

A Al right.

Q Do you think it's smart to depl oy
unprotected fiber systens to carry ATMcel | s?

A. Say it again, please.

Q You have heard of protected fiber versus
unprotected fiber, have you not?

A.  Yes, | have.

Q So protected is four fibers and two is
unprotected, right?

A.  Yes.

Q Do you think it's good practice to depl oy

unprotected fiber systens?
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A |1 don't recall what's actually witten in
the guidelines. Typically, what we have done is we
have protected the portion that's on the voice side;
not necessarily protected the portion that is on the
dat a si de.

Q kay. Let's assunme that that's the case.
So you need two fibers then for the ATMbit stream
right?

A. |1 don't know. | amlosing the sort of
train of thought relative to --

Q One channel bank assenbly, not
dai sy-chai ned, driving a two-fiber system back to the
OCD, okay?

A Ckay.

Q You have got 155 nmegabits a second on the
OoC3, right?

A. Correct.

Q If I wanted, say, one five nmegabit PVP at
a UBR and one five negabit PVP at a CBR that would be
ten nmegabits, right?

A.  Yes.

Q And if Covad wanted it too, that would be
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20 megabits total, right?
A.  Yes.
Q And if Sprint wanted the same thing, that

woul d be 30 negabits, right?

A.  Yes.

Q Six PVPs, five nmegabits apiece?

A.  Yes.

Q That still |eaves, knocking off the

over head, what, a hundred nmegabits per UBR?

A. On the fiber channel al one?
Q Yes.

A, Yes.

Q

That's not capacity exhaust, is it?

A. M belief is on sone of the technol ogy
inside the RT site -- again | amnot the technica
expert inside the RT -- there are limtations on how
much band wi dth you can get on any one custoner or
group of customers, particularly in the upstream
direction. So there are engineering limtations
inside the platform while | don't have the details of
all of those that go beyond the aggregate bandw dth

that's actually on the fiber going back to the centra
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of fice.

Q Well, let's assune that the manufacturer
supports all 56 slots in an ADLU channel bank with
full rate ADSL service. WII you assume that for ne?

A. Well, | have got enough assunptions on
here that | don't know where reality is any nore

Q You think that's an unreal assunption, is
that your testinmony?

A. | don't know.

Q Do you think it's an unreal assunption?

A. | don't know.

Ckay. Shall we ask M. Keown those
questi ons?

A. | don't knowif he will know those or not
ei t her.

Q Isn't that kind of a basic engineering
| evel set of know edge to have about what this t hing
can or can't do?

A | don't knowif M. Keown will know it at
that level or not. | amjust not sure.

Q Wwell, you better know that before you

know whet her you are going to exhaust or not?
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A. \Wat we are getting to is the technol ogy
inside the RT site?

Q Right.

A.  Keown may know that. Certainly we have
engi neers, either in our organization or in the
supplier's organi zation, that will have such
know edge.

Q Al right. Al right. But you need
sonmebody to know t hat before you coul d concl ude you
are going to exhaust capacity, right?

A. You would need to know that, yes.

Q What you are saying is there is a |lot of
possi bl e choke points for capacity exhaust, right?
One is the card, individual card toll capacity in the
CBA, right, that's one possible point if |I hear you
right?

A. Capacity on the card, correct.

Q One is the capacity on the fiber system
goi ng back, the CGBC?

A. | expect that is one, too.

Q One is the OCD, right?

A. | expect that's one, too.
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Q Now --

A. | expect there are others.

Q \What are they?

A. | amnot sure | can tell you all of them
Q Can you tell ne any of thenf?

A. | think that there are capacity

constraints in the back point interface between the
line card and the fiber connection going back to t he
COo

Q And what's that capacity constraint?

A M belief is it's about four negabits per
line card, but again | haven't |ooked at this in a
very long tine.

Q Al right. Wll, you and the other
wi tness tal k about all these choke points, don't you
that | just nentioned?

A, Yes, we did.

Q Wwll, in fact M. Mirray tal ks about OCD
exhaust, doesn't he?

A. | don't specifically recall

Q There is no engineering rule that says

you can't put in nore than one OCD, is there?
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A.  You can add OCDs in the central office.
It drives additional cost.

Q And do you know how many i ndi vi dua
configurations, base |line configurations, were assumed
in Project Pronto for OCDs?

A. No, | don't.

Q Do you know if any of those base line
assunptions of installing OCDs have invol ved nore than
one?

A. | do know that we have applications that
do take nmore than one OCD, yes.

Q Do they take nore than two in a base line
initial configuration?

A | don't recall.

Q [If I saw something about that in your
depl oynment guidelines, | should trust what | saw
there, right?

A. | expect so. | don't know when they had
it updated nost recently.

Q Now, what do you mean on the bottom of
page 3 when you say on line 22 that you have incurred

addi tional costs of several hundreds of mllions of
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dollars for Huts and CDBs and for depl oynent of OCDs.
I thought OCDs were going to be depl oyed anyway?

A. The OCDs that were going to be
depl oyed. . .

Q Right.

A, ..Wre actually an integrated OCD t hat
was part of Alcatel's design for the central office in
Project Pronto. They wound up not being able to do
cell partialing and cell packing which was a
requi rement of the Pronto Waiver Oder fromthe FCC
That requirenment drove us to a nuch nore costly OCD.
These are the price points for those nore costly OCDs.

Q So what were you going to do? Wre you
going to deploy not a routing device which is what the
OCD is, but an integrated ATM network, or is the
device in the central office sinply one node on an ATM
cl oud?

A. | have forgotten the architecture at that
point intine. | can't recall.

Q Doesn't that sound right to you?

A.  Not necessarily. | just can't recall.

Q Wiat -- how would you have done things
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differently if you didn't have to do the cell
partialing and cell packing?

A. W woul d not have provided this service
to nultiple I SPs under those ci rcunstances.

Q A single ISP that mght be, say, Pacific
Bell Internet Services in California?

A O at hone.

Q But it could have been an SBC entity,
right?
It could have been, yes.

But it woul d have been only one, right?

> O >

It could have been only one, yes.

Q And you view that as a burden that was
associ ated with the demands of the CLECs?

A. No, it's a burden that is different from
that of the conpetitors with which | conpete on this
technol ogy and whi ch CLECs conpete on this technol ogy.

MR. BOAEN: Ckay. Your Honor, | have one
nore docunent that | would like M. Ireland to take a
look at. It's an Alcatel document. So can | go off
the record while I showit to counsel for Alcatel and

see how she feels about that?
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you may.

(Wher eupon there was then had

an off -the-record

di scussion.)

MR BOAEN:  Your

Honor, | think we need to go

on the sealed record for this pursuant to ny

di scussi on with counsel

JUDGE WOODS: For what purpose?

MR BOVEN. This is Alcatel's notes of a

meeting that reportedly was with Ross Ireland, this

gentl eman, in Petaluma, California, on February 29

2000. | need to ask himquestions about this, but I

can't do it on the open record pursuant to Alcatel's

posi tion.

JUDGE WOODS:  Ckay,

what is it?

MR BOMEN: | need to ask himif it is

accurate since this reports on actions fromhis

meet i ng.

JUDGE WOODS:  You just want to have himread

this and ask if this accurately reflects the neeting?

MR BOAEN:  No.

these things nean as well.

need to ask what sone of
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JUDGE WOODS: Ckay. Well, before we get
started on this, where are we at on getting this
Wi t ness wrapped up for you?

MR, BONEN: This is ny |last set.

JUDGE WOODS: |s anybody el se going to have
cross? How nuch?

MR SCH FMAN: G ven the extent so far,
probably an estimate of half an hour to 45 m nutes.

JUDGE WDODS: W will finish up with
M. Bowen and start up in hte norning then.

| instruct the court reporter at this
time to close the public transcript and to begin in
camera proceedi ngs.

M5. MANN- STADT:  Your Honor, there are nany
peopl e in the roomwho have not signed a proprietary
agr eenent .

JUDGE WOODS: Thank you for rem ndi ng ne of
that. | would also instruct anyone in the room who
has not signed or is subject to a proprietary or
confidentiality agreenent, please exist the prem ses
and go stand outside. We will know you are gone

because you will be wet when you cone back in.
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pr oceedi ngs woul d be

consi dered proprietary and
are contained in the separate

in camera transcript.)
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JUDGE WOODS: We are back on the record. W have
agreed to break the hearing today. Resune at 9:00
o'clock on July 18 for additional cross examnation
of M. Ireland.

M. Bowen, at this tine | understand you
want to nove your exhibits.

MR BO/AEN:. Yes, Rhythns woul d nove what's been
mar ked as Rhyt hns Rehearing Cross Exhibits 1, 2P, 3P
and 4P.

JUDGE WOODS: | think those are actually marked
Rhyt hns Rehearing Ireland Cross Exhibits 1 through
4P. Any objections? Documents are admtted w t hout
obj ect i on.

MR BINNIG Let me get this straight. Is it --
did you say 1P

MR. BOAEN. No, one.

MR BINNIG One is the press rel ease, the news
rel ease, and 2P and 3P and 4P?

JUDGE WOODS:  Yes.

MR BINNIG Well, we actually do have an

objection on 3P. And the objection really is on
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there are no Areritech Illinois specific nunbers i n
this docunment that | am aware of.

MR BOWEN. Well, of course, there are not, Your
Honor. This docunent, as the witness testified, was
created at a time before the nerger closed between
SBC and Aneritech. Nevertheless, this is the sane
docunent that the board used in part to approve
Project Pronto. The witness testified that the
Cct ober 18 document sinply added in Aneritech to that
m x w thout changing the basic thrust identified
therein. So it's relevant to show that, even after
acquiring Aneritech, SBC proceeded with its pl anned
Pronto sel ection.

MR BINNIG Al you need for that is the Cctober
8 document. | don't know why you need -- | stil
don't see the relevance of the earlier docunent.

MR BOAEN. Again, | thought we were trying not
to go in the sealed record and tal k about a ot of
nunbers. This is the business case docunent that
sits behind the investor briefing. It has the

detai led roll out. This is the one called Loop
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This is the business case that sits behind the public
docunents.

MR BINNIG This is the original business case,
pre-Aneritech. W already have a separate exhibit
which is the Cctober 8, 1999, docunent which includes
the Ameritech add-in which serves as the basis for
the investor briefing. |In fact, it says on the front
page "Draft support for investor briefing devel opment
only."

JUDGE WOODS: So your objection is essentially
it's accunul ative?

MR BINNIG M objection to the earlier docunent
is its relevance.

JUDGE WOODS: kay. W will admt 1 through 4,
and I will take 3 under advisenment and |ook at it
over the break this evening.

(Wher eupon Rhyt hms Reheari ng
Ireland Cross Exhibits 1, 2P
and 4P were adnmitted into
evi dence.)

Ckay. We will continue this cause to 9:00
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a.m on July 18.

(Whereupon the hearing in this

matter was conti nued until

July 18, 2001, at 9:00 a.m

Springfield,

I1linois.)

in
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